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PREFACE 


Tin validit}/ of e\ciythinp a LOinpiin\ dots depend ultimately 
some resolution hdvmt; luui passid m proper form at «i niectiufj 
idl) convened and litld Moieovd, faihnc in thl'^ connection to 
imply witli the man\ iLCiuncmciits of the Companies Act, i(;48, 
lay in\ol\t severe penalties "iuitiscs on the lavv of nuetjnf^^s 
isuall} include niiieh that is irrelevant to eompanic^s, cspc'eirilly 
private companies On the other hand, even m small eompanu's the 
pitfalls art so numerous as to vv luant a hook to themselves 

This hook IS lor dim tors, memiHis, and cniplovees oi private 
ompanies, and loi their advisers It eombines piaetieal fi:uTdane(^ 
vith a full exposition ol this impoitaiit and little-understood hiaiudi 
ifcompanv livv Hy eonfinine the sub)ect-niattLi to private companies 
t lias been po'-sibli to ketp the book within smill compass while at 
he same tune i^nvin^ specimens of the eommonti foims of lecimsi- 
ion, notice, a^uiula, n solutions, and minuter 
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PREFACE 


The validity of everythin)^ a company does must depend ultimately 
some resolution having been passed in proper form at a meeting 
lidly convened and held. Moicover, failure in this connection to 
imply with the many requirements of the Companies Act, 1948, 
nay involve severe penalties. Treatises on the law of meetings 
isually include much that is irrelevant to companies, especially 
private companies. On the other hand, even in small companies the 
pitfalls arc so numerous as to warrant a book to themselv^cs. 

This book is for dirccttirs, members, and employees of private 
“ompanies, and for their advisers. Jt combines practical guidance 
VJth a full exposition of this important and little-understood branch 
if company law. Ify confining the subject-matter to private companies 
t iias been possible to keep the book witiiin small compass while at 
he same time giving specimens of the commoner forms of requisi- 
ion, notice, agenda, resolutions, and immites. 

P. K. W. 

i^lNCOLN’s TnN, 
iugust 1951 


111 




CONTENTS 


PADS 


Preface ..iii 

Table of Cases Cited .ix 

Table of Statutes Cited ...... xv 

CHAPrEK 

I. Introduction . i 

Table A. Tables A under former Acts. Private 
companies. Exempt private company. Guarantee 
company. The powers of the directors. Directors 
acting outside their powers. Act of directors out¬ 
side the company’s poweis. Irregularity of proce¬ 
dure at directors’ meeting. Effect of irregularity 
on persons dealing with the company. 

II. Who May Call a General Meeting ... 8 

Overriding power to convene meetings. Requisi¬ 
tioned meeting. Meeting convened by court. 
Exercise of directors’ power to call meetings. The 
secretary as convener. Postponement. Time and 
place. 

III. Notice of Gfneral Meetings .... 14 

Persons entitled to notice. Share warrant holders. 
Debenture holders. Members abroad. Accidental 
omission to give notice. Joint holders. When mem¬ 
bers not entitled to notice. Personal representatives. 
Auditors. Adjourned meetings. Service of notice. 
Length of notice. Waiving notice. 

IV. Contents of the Notice .23 

Conditional notice. Reminders as to proxies. 
Proposed business. Ordinary business. Special 
business. Implied notice. Examples. Reading the 
notice. Specimen notices. 


V 



VI 


CONTENTS 


V. Quorum. 

Table A quorum. What is a meeting? Members 
with no right to vote. Quorum to be present 
throughout the meeting. Presence of strangers. 

VI. Annual and Extraordinary General Meetings . 35 

Annual General Meeting. Members’ resolutions 
and statements. Business at Annual General Meet¬ 
ings. Accounts and directors’ report, d'reatment 
of accounts at the meeting. Auditors’ report. 
Declaration of dividend. Retirement and appoint¬ 
ment of directors. Appointment of auditors. First 
auditors. Auditors’ remuixeration. Register of 
directors’ shareholdings, etc. Extraordinary 
general meeting. 

VII. Resolutions .4c 

Drafting of resolutions. Ordinary resolutions, 
lixtraordinary and special resolutions. Notice of 
extraordinary and special resolutions. Registration 
of certain resolutions. Special notice. Rights of 
directors and atidilors. Business required to be 
transacted in general meeting. 

VIII. The Chairman .. . 54 

How chairman is appointed. Functions of chair¬ 
man. Regulation of discus.sion and preservation of 
order. The chairman’s declaration as to the result 
of voting. Casting vote. Demanding a poll. 
Adjournment and closure. Chairman’s speech at 
annual general meeting. 

IX. The Right to Vuif . . . . , .60 

Vote to be exercised by registered member. 
'JVustees and mortgagees of shares. A member 
may have more than one vote. Company limited 
by guarantee--no share capital. The same person 
may vote both for and against. Joint holders. 
Incapacitated holder. Nature of right to vote. 
Contested voting right. 



CONTENTS 


nil PAGE 

X. Voting Procedure. 65 

Show of handwS. Poll. Restricting the right to 
demand a poll. Witlidrawal of demand for poll. 
Manner of taking a poll. Time limit for polling. 
Methods of voting. Proxies. Counting the 
votes. Other methods of voting. Scrutineers. 
Report of scrutineers. 

XI. Proxies. 73 

What is a jiroxy? 'Phe right to appoint a proxy. 

Proxy papers. Company issuing proxy papers. 
Revoking the proxy’s authority. Lodging proxy 
papers with the company. Poll held after meeting. 

Proxy papers and stamp duty. Power of attorney. 

XII. Procidurc Ar Mlmings ..... 80 

Motions. Discussion. Amendments. Example. 
Pioccdural motions—closure. Previous question. 

Next business. Replacing the chairman. Adjourn¬ 
ment. 

XIIL Class MrniNGS.86 

“Separate” gcneralmeeting. Variation of class rights 
may be cancclkd by the Court. Quorum. Compen¬ 
sation to a director and compromises. What con¬ 
stitutes a separate class. 

XIV. Dircc luHs’ MrniNGS .90 

The need for meetings. Notice of meetings. 
Length of notice. When notice need not be sent. 
Quorum. Disqualified directors and the quorum. 
Manipulating the quorum. No quorum available. 
Quorum must meet together. Minimum number 
of directors. Chairman of directors. Voting at 
board meetings. The nature of a director’s voting 
right. Directors disqualified from voting. Dis¬ 
closure of director’s interest. Delegation by the 
directors. Committees of directors. Managing 
director. Directors’ attendance book. Disclosure 



Vlll 


CONTENTS 


CHAPTFR 

of directors’ interests in shares and debentures. 
Disclosure of other matters relating to directors, 
etc. 

XV, Minutes and Agenda. 

What are minutes? Minutes are obligatory. Minute 
books. Drafting the minutes. Contents of minutes. 
Record of voting. Signing of minutes. Alteration 
of minutes. Inspection of minutes. Minutes as 
legal evidence. Specimen minutes. Agenda. Speci¬ 
men agenda papers. 

XVI. Specimen Resolutions. 

Ordinar}^ Resolutions*. 

Extending directors* power to borrow money. 
Increasing the number of directors. Removing 
a director under Section 184 (special notice 
required). Authorising the directors to issue 
debentures. Consolidating shares. Subdividing 
shares. Converting shares into stock. Capitalising 
profit. Ratifying irregular payment of remuneration 
to directors. 

Extraordinary Resolution: 

Voluntary winding up—Company insolvent. 
Special Resolutions: 

Changing Company’s name. Extending the Com¬ 
pany’s objects. Altering the articles. Voluntary 
winding up—Company not insolvent. 

Class Meeting: 

Consenting to a variation of rights. 

Directors’ Meetings: 

Allotment. Passing share transfers. Service agree¬ 
ment. Appointment. Call on shares. To raise bank 
loan. To purchase investment. Interim dividend. 
Appointing a committee. 

Appendix ......... 

Glossary. 

Index. 


PAGE 

107 


122 


128 

135 



TABLE OF CASES CITED 


TAGF 

Alexander v. Simpson (1889), 43 Ch. D. 1*^9 . . • ^3 

Allen V. Gold Reefs of W. Africa, [1900] i Ch. 656, 670 . 18 

Anglo-Inlernational Bank, [1943J Ch. 233 . . -15 

Arnot V. United African Lands, [1901] i Ch. 518 . . . 56 

Automatic Self-Cleansing Filter Co. v. Cunningham, [1906] 2 Ch. 34 4 

Ayre v. Skclsey’s Adamant Cement Co. (1904), 20 T.L.R. 464 48 

Baillic V. Oriental Telephone Co., [1915] i Ch. 503 . . 5» 27 

Baird v. J. Baird & Co. (Falkirk) (1949), S.L.T. 368 ... 55 

Barron v. Potter, [1914] i Ch. 895 . . . 4, 90, 92 

Barton v, Taylor (1886), ii App. Cas. 197 .... 56 

Bcsseniei Steel & Ordnance Co. (1875), i Ch. D. 251 . . . 88 

Betts & Co. V. Macnaghten, [1910] i Ch. 430 . . 26, 28, 57 

Biggerstdff V, Rowatt’s Wharl, [1896] 2 Ch. 93 . . . . 104 

Blair Open Hearth Furnace Co v. Reigart (1913), 108 L.T. 665 66 

Bombay-Burmah Trading Corpn. v. Shroff, [1905] A.C. 213 76 

Boschoek Proprietary Co. v. Fuke, [1906] i Ch. 148 ... 27 

Breay v. Browne (1896), 41 Sol. J. 159 . . . *55 

British Ameiican Nickel Corporation v O’Brien, [1927] A.C. 369 . 87 

British Flax Producers Co,, [1889] W.N. 7 . 69 

British Murac Syndicate v. Alperton Rubber Co., [1915] 2 Ch. 186 48 

Brown v. British Abrasive Wheel Co., [1919] i Ch. 290 . . ,^8 

Browne v. La Trinidad (1887), 37 Ch. D. 1 . 12, 91, 92 

Campbell v. AuvStralian Mutual Provident Society (1908), 77 L.J. 

) “7 . 77 

Campbell v. Maund (1836), 5 Ad. & El, 865 .... 66 

Cannon v. Traske (1875), I.(.R. 20 Eq. 669 ..... 13 

Caratal (New) Mines, [1902J 2 Ch. 498 ..... 57 

Carruth v. Imperial Chemical Industries, [1937] A.C. 707 . 23, 34, 87 

Catesby v> Burnett, [1916] 2 Ch. 325 ..... 85 

Cawley & Co. (1889), 4 ^ • ■ • • .111 

Chillington Iron Co. (1885), 29 Ch. D. 159 .... 69 

Choppmgton Collieries v, Johnson, [1944] i All E.R. 762 . 26 

Citizens Theatre Ltd., [1946] S.C. 14 . 57, 71 

Clark V. Workman, [1920] i LR. 107 ..... 96 

Cleve V. Financial Corporation (1873), L.R. 16 Eq. 363 . . 28 

Compagnie (La) de Mayvillc v. Whitley, [1896] i Ch. 788 . 91 

Cook V. Decks, [1916] i A.C. 554 ...... 63 

Copal Varnish Co., [1917] 2 Ch. 349 ...... 95 

Cory V. Reindeer Steamship Co. (1915), 31 T.L.R. 530 . . 67 


IX 






X 


TABLE OF CASES CITED 


PAGF 

Coulson V. Austin Motor Co. (1927), 43 T.L.R. 493 ... 17 

Cousins V. International Brick Co., [1931] 2 Ch. 90 . , -77 

Daimler Co. v. Continental Tyre & Rubber Co., [1916] 2 A.C. 307 33 

Dey V. Rubber & Mercantile Corporation, [1923] 2 Ch. 528 . 15 

Dixon (William), [1948] S.C. 511.87, 88 

Dorman, Long & Co., [1934] Ch. 635 . . -13 

Dougan v. Colquhoun, [1899] W.N. 148.19 

East t'. Bennett Bros., [1911] i Ch. 163 ..... 87 

East Pant Du United Lead Mining Co. v. Merryweather (1864), 2 

Hem. & M. 254 ........ 63 

English, Scottish, etc,, Chartered Bank, [1893) 3 Ch. 385 . 76, 78, 79 

Ernest v. Loma Gold IVIines, [1896] 2 Ch. 572; [1897J i Ch. i . 31, 65, 79 

Espuela Land & Cattle Co., [1900] W.N. 139 . . - 24 

Etheridge v. Central Uruguay Northern Extension Rail Co., [1913] 

I Ch. 425.48 

Everett v. Griffiths, [1924] 1 K.B. 941 . . .96 

Express lingincering Works, [1920J 1 Ch. 466 .... 14 

Fireproof Doors, |i9t 6] 2 Ch. 142 .... 93, 103, 113 

Foerster v. T'he Newlauds (West GriquaUind) Diamond Mines 

(iqoz), 46 Sol. J. 40Q.70, 73 

Foss?’. Harbottlc (1843), 2 Hare 461 . • 5^ f> 

Foster v. Foster, [1916] 1 Ch. 532 . . . . 5,96, loi 

Fruit k Vegetable Growers’ Association Kekcwich, [1912] 2 Ch. 52 10 

Gluckslein Barnes, [1900J A.C. 240 ... 97 

Grant v. U.K. Switchback Railways (1889), 40 Ch. D. 135 27 

Greenhalgh v. Mallard, [1943] 2 All. E.R. 234 61 

Grcenwell T'. Porter, [1902) i Ch. 530 ... 61 

Greymouth Point Elizabeth Railway, etc., Co., [1904] i Ch. 32 33,93 

Grimwade v. B.P.S. Syndicate (1915), 31 T.L.R. 531 . 100 

Gnindt v. Great Boulder Proprietary Mines, [1948] Ch. 145 33, 42 

Halifax Sugar Refining Co. (1890), 62 L.l\ 563 . . >93 

Ilarlien v, Phillips (1883), 23 Ch. D. 14 . . . ii 57, 75 

Haycraft Gold Reduction & Mining Co., [1900] 2 Ch. 230 . 12, 95 

Hearts of Oak Assurance Co. z\ Flower & Sons, [1936] i Ch. 76 io8 
Hector Whaling, [1936] Ch. 208 ...... 20 

Hemans v, Hotchkiss Ordnance Co., [1899] ^ ^^5 • ■ 88 

Henderson v. Bank of Australasia (1890), 45 Ch. D. 330 . 26, 55, 81 

Henderson James Louttit & Co. (1894), 21 Rettic, etc., 674 33 

Hennessy ?’. National Agricultural and Industiial Development 

Association, [1947) l.K. 159 - . *93 

Hickman v. Kent or Romney Marsh Shcepbreeders’ Association 

(1920), 36 T.L.R. 528; 37 T.L.R. 163 .... 57 

Homer District Con. Gold Mines, ex parte Smith (1888), 39 Ch. D. 

546 ^.. • • 92 

Hooper V. Kerr, Stuart 8: Co. (1900), 83 L.T. 729 . 6, 13 

Horbury Bridge Coal Co. (1879), 11 Ch. D. 109 . . 65, 66, 69, 80 

Howard Hill (1888), 59 L.T. Hi 8.74 

Ilowbeach Coal Co. Teague (i860), 5 H. & N, 151 . . 33 




TABLE OF CASES CITED Xi 

PAGE 

Imperial Mercantile Credit Association v. Coleman (1871), 6 Ch. App. 

558; reversed (1873), L.R. 6 H.L. 189 ... 97, 100 

Indian Zotdonc Co, (1884), 26 Ch. D. 70 . * • 55 

Irvine v. Union Bank of Australia (1877), 2 App. Cas. 366 . . 5 

Isaacs Chapman, [1915] W.N. 413; affirmed, [1916] W.N. 28 . 75 

Isle of Wit^ht Railway Co. v. Tahourdin (1883), 25 Ch. D. 320 . ii 

Jackson v. Munster Bank (1884), 13 I.R. (Ch.) 118 . . 27 

James Prain & Sons, [1947] S.C. 325.32 

jenner Institute of Preventive Medicine (1899), ^5 J'-U.R. 394 . 24 

Joint Stock Discount Co v. Brown (1869), ^.R. 8 Eq. 381 . 96 

Jones (R. E.) (1933), 50 T.L.R. 31.65 

Kaye v. Croydon Tramways, [1898] i Ch. 358 ... 27 

Kclantan Coco Nut Estates, [1920] W.N 274 .... 30 

Kerr John Mottiam, [1940] Ch. 657 ..... 113 

Kirby v, Wilkins, [1929] 2 Ch. 444 . . . . . 6r 

La Compagnie de Mayville v. Whitley, [1896] 1 Ch. 788 . . 91 

Lancaster (1877), 5 Ch. D. 911 ...... 76 

J.ands Allotment Co , [1894] ^ hi6 . . . . .111 

Liverpool Household Stores Association (1890), 59 L.J. Ch. 616 . 103 

Luerpool Marine Tnsuunce Co. d, Ilaiighton (1875), 23 W.R. 93 . 19 

London & Northern Bank, tx parte Jones, [igoo] 1 Ch. 220 . . 19 

MacConncll v E. Prill & Co., [1916J 2 ('h 57 . . . .48 

MacDougall?. C^aidiner (1875), ^ Ch. D. 13 ► . . .6 

MacKenzR &. Co , [1916] 2 Ch. 4t;o ... . . 17 

McLaren 7'.'Phompson, [1917] 2 Ch. 41 ..... 78 

McMillan 7. Le Roi Mminc^ Co., [1906] i Ch. 331 70 

Martin 7’. Walker (1918), 145 L.T. 377 ..... 13 

Mcnier 7. Hoopei’s Tclegiaph Works (1874), g Ch. App. 350 63 

Mercantile Investment Co. v. Intel national Company of Mexico, 

[1893] 1 Ch. 4840. ........ 20 

Merchants of the Staple v. Bank of England (1887), 21 Q.B.D. 160 30 

Morris 7^ Kanssen, [1946] A.C. 4S9 • • • • • .12 

National Dwellings Society 7’. Sykes, [1894J 3 Ch. 159 . 55, 58 

Neuschild v. British Equatorial Oil Co , [1925] Ch. 346 . . 84 

Normandy v. Inclc, Coope & Co., [1908] i Ch. 84 . . .27 

North Cheshire Biewcry Co., [1920] W.N. 149 . . 53 

North-Eastern Insurance Co., [1919] i Ch. 198 . . . . 94 

North of England Steamship Co., [1905] 2 Ch. 15 . . *23 

North-West Transportation Co. v. Beatty (1887), ^2 App. Cas. 589 

4, 46, 63, 100 

Oliver’s Trustees r. W. G. Walker & Sons (Edinburgh) (1948) S.L.T. 

140. 5 

Oxted Motor Co., [1921] 3 K.B. 32 . . . *49 

Pacific Coast Coal Mines v. Aibuthnot, [1917] A.C. 607 6, 25, 80 

Paiker & Cooper 7). Reading, [1926] Ch. 975 .... 14 

Parrott, [1891] 2 Q.B. 151 ....... 75 

Patent Wood Keg Syndicate v. Pearse, [1906] W.N. 164 . . 10 

Peel V, London & North Western Rail Co., [1907] i Ch. 5 . *76 





TABLE OF CASES CITED 


xii 

PAGE 

Pender v. Lushington (1877), ^ D. 70 . . . .6, 60, 63 

Pharaon (R.) et Fils, [1916] i Ch. i . . ,60 

Picrcy v. Mills & Co., [1920] i Ch. 77 ..... 96 

Portuguese Consolidated Copper Mines (1889), 42 Ch.D.i6o 6, 18, 90 
Prain (James) & Sons, [1947] S.C. 325 ..... 32 

Puddcphat v. Leith, [1916] 1 Ch. 200 ..... 6i 

Pulbrook V, Richmond Con. Mining Co. (1878), 9 Ch. D. 610 91 

Pyle Works (No. 2), [1891] i Ch. 173 . . . -113 

Quinn & National Catholic Benefit & Thrift Society’s Arbitration, 

[1921] 2 Ch. 318.34 

R. V, Cooper (1870), L.R. 5 Q.B. 457 ..... 68 

R, V. Orimshaw (1847), n Jur. 965 ...... 18 

R. V. Mayor of Dover, [1903] 1 K.B. 668 ..... 67 

R. V, Wimbledon Local Board (1882), 8 Q.B.D. 459 ... 65 

Rankin & Blackmore, [1950] S.C. 218; “Law Journal”(1950), 301 88 

Regent Iron Co., [1867] W.N. 79 . . *93 

Robson V. Premier Oil and Pipe Line Co., [1915] 2 Ch. 124 60 

Roney’s Case (1864), 4 Dc G. J. & Sm. 426 . . . .111 

Royal British Bank v. Turquand (1856), 6 E. & B. 327 . . 7 

Salisbury Gold Mining Co. v, Hathorn, [1897] A.C. 268 . . 59 

Salmons. Quinn & Axtens, [1909] i Ch. 311 . . . 5 

Sanitary Carbon Co,, [1877] W.N. 223 ..... 31 

Scottish Petroleum Co. (1883), 23 Ch. D. 413 . . . 95 

Second (The) Consolidated Tnist v. Ceylon Amalgamated Tea and 

Rubber Estates, [1943] 2 All E.R. 567 . . S 7 > 5 ^ 

Sharp V. Dawes (1876), 2 Q.B.D. 26 . . . . -31 

Shaw V. Tati Concessions, [1913] i Ch. 292 . . . 69, 78 

Siemens Bros. v. Burns, [1918] 2 Ch. 324 . . 61, 62 

Sly, Spink & Co., [1911] 2 Ch. 430 . . 94» 95 

Smedley v. Registrar of Companies, [1919] i K.B. 97 . . 36 

Smith V, Paringa Mines, [1906] 2 Ch. 193 13 > 90 

Smyth V. Darley (1849), 2 H.L. Cas. 789 ..... 14 

Sneath v. Valley Gold Co., [1893] 1 Ch. 477 ... 15, 20 

Southampton Dock Co. v. Richards (1840), i Man. & G. 448 . iix 

Southern Counties Deposit Bank v. Rider and Kirkwood (1895), 73 

L.T. 374 .......... 12 

Spiller V. Mayo (Rhodesia) Development Co. (1908), [1926] W.N. 78 77 

State of Wyoming Syndicate, [1901] 2 Ch. 431 .... 12 

Stranton Iron & Steel Co. (1873), L.R. 16 Eq. 559 . . .60 

Teede & Bishop, [1901J W.N, 52 ...... 27 

The Second Consolidated Trust Ceylon Amalgamated Tea & 

Rubber Estates, [1943] 2 All E.R, 567 ... 57, 58 

Tiessen v, Henderson, [1899] i Ch. 861 ..... 24 

Torbock v. Lord Westbury, [1902] 2 Ch. 871 . . . .48 

Transport v. Schomhurg (1905), 21 T.L.R. 305 .... 12 

Trench Tubeless Tyre Co., [1900] i Ch. 408 .... 27 

Union Hill Silver Co. (1870), 22 L.T. 400 . . . • 

United Provident Assurance Co., [1910] 2 Ch. 477 ... 88 





TABLE OF CASES CITED Xlii 

PAGE 

Ving V* Robertson & Woodcock (19x2), 56 Sol Jo. 412 . . 63 

Walker v. London Tramway Co. (1879), ^2 Ch. D. 705 . . 48 

Wall V, Exchange Investment Corporation, [1926] Ch. 143 , 64, 77 

Wall V. London & Northern Assets Corpn., [1898J 2 Ch. 469 58, 83 

Warden & Hotchkiss, [1945] Ch 270 . . . 15 

Waxed Papers, [1937] 2 All E R 481 . , , . . 74 

William Dixon, [1948J S.C. 511 , , . . . 87,88 

Wills Murray (1850), 4 E\ch 843 . . . . 18 

Wise V. Lansdell, [1921] i Ch. 420 ...... 60 

York Tramways Co. v. Willows (1882), 8 Q B D 685 . . 93 

Young V. Ladies’ Imperial Club, [1920J 2 KB. S23 14, 92, 93 

Young V. South Afiican & Austialian Exploration & Development 

Syndicate, [1896] 2 Ch. 268 ...... 33 






TABLE OF STATUTES CITED 

The rnmhp7\ in heavy tndiialc Viihaiim i\^rac1^^ 


iNlERPRLlAnON Ac I, 

PAur 

1889 

s. T 58 



PAGI 

• 41 

S. I 

24 , 32 

s 159 . 



• 43 

S. 20 

23 

S 160 



5i» 52 

s. 26 

19 

s 162 


18 , 

41 , 52 , IIZ 

Stamp Ac i, 1891 


s. 167 



. 112 

s. 80 

. 79 

vS. 176 

s 180 



90 

COMPAMIS ACI, 1929 




12 

lahli A 


s. 184 
s i 8 q . 



4^>. 5^ 52 
3. 5' 

ail. 72 . 

99 100 

s. 18 () 



3 

art 76 . 

42 

s 191 



■ 25 

art, 104 , 

16 

s. 192 



• 25 

CuMPANils Ac^r, 1948 


s. 19 ^ . 



88 


^ 15 

s. 36 
s. 63 
s. 72 
s. 108 
s. 131 
s. 13Z 

S- 133 

s. 134 

S- 135 

S. 1 16 

s- 137 

s. 138 
s. 139 
s. 140 
s. 141 
s. 142 
s. 143 
s. 144 
s 145 
s. 146 
s. 148 
s. 156 
s. 157 


II4 

• 23 

% 50 

• 87 

• 23 
9 - 25. 32, 35 

9 10 

20, 21, 23, 48 
9 . 30 . 54. 

11,32 
24. 73 74. 76. 78. 89 

65, 66 67, 68, 74 
62 
3 ®. 65 
36 38. 39 
46 47. 49. 58, 80, 113 
5 * 

■ 49 

84. 85 

107, 108, 111, 113 

IIZ 

■ 39 

• 39 
39 » 


s T 9 S 
s. 198 
s. 199 
s. 206 
&. 207 
s, 436 
s. 440 

S- 455 


I St Sch. 
Tabic A 
Part I 


2 

4 

24 

47 

48 

49 

50 

51 

52 

53 

54 


44 » 105 
■ 105 

100 101 

II, 88 
. 88 
108, 109 
107 

31 


61 

86, 87 
2 

■ 8 , 13 

8 

8 

21 , 26 
16 
25 , 39 
2, 32 
32 . 33. 87 


XV 











^ vO O >0 OO OO OO OO-vJ C^C^O^C^O^O^O^O^ 0^^-a l-n Ln Oi 

t>J K> t-i O >0 0^4^ i-t OO <-i O O OC O^i-n 4^ Ui Isi i-i O vO OO-^ 


3CV1 


TABLE OF STATUTES CITED 


54 . 57 

98 . . . 

PAGE 

9 *. 93 . 96 

■ 54 

99 . . . 

• 93 

S 8-59 

100 

94 . 95 

58, 65, 67-68, 71 

lOI 

• 95 

68 

102 

102 

57. 58 

103 

102 

68 

104 

102 

61, 65 

105 .. . 

12 

62 

106 

■ 9 * 

62, 63 

107 

■ 103 

60 

108 

97 . 104 

• (^ 3 . 64. 77 

109 

■ 103 

• 7 

114 .. . 

• 4 * 

• 7 ' 

I3I . . . 

19 

74. 75 

132 .. . 

17 

74 75 

134 ■ 

16, 18 

• 77 

• 97 

Pan II 


• 97 

102 

I . . . 

2 

93, 98, loi, 115 

4 . . . 

31. 32. 33 

104, 108 

8th Sell. 

*4 

. 118 

42 
. 42 

■ 42 

9th Sch, 

• 41 

Finance Act, 1949 


. 42 

s. 35 ■ 

■ 79 

26,43 

8th Sch. 

79 











CHAPTER I 


INTRODUCTION 

Although a company is recognised by the law as a person, able to 
carry on business and to do many other things, it remains a legal 
abstraction. It can think and express its will only through resolutions 
passed at meetings of its members. Those members may delegate 
most (but not all) of their functions to directors, who must generally 
meet together to perform them. The processes by which the some¬ 
times conflicting views and wishes of the various members and 
directors are translated into definite action by the company as a single 
entity are subject to a great deal of law which is not always very clear. 
The aims of this book are, first, to show as far as possible what that 
law is, and second, to indicate the practical steps by which it may 
most conveniently be complied with. Failure to comply with it 
involves consccpiences varying from the inconvenience of holding a 
special meeting to the incurring of heavy penalties. 

Table A 

Every company must have a set of articles to regulate its internal 
functioning. Wide latitude is allowed in framing them, but any 
article which is inconsistent with the current requirements of the law 
is of no effect. With minor exceptions, a company can always alter 
its articles, or even adopt an entirely new set, by special resolution, 
as to which see page 46. 

The First Schedule to the Companies Act, 1948 (hereinafter referred 
to as “the Act”), contains in Table A two model sets of articles for 
companies limited by shares. This Table A is referred to simply as 
“Table A,” or sometimes as “the 1948'rablc A,” to distinguish it from 
similar tables in earlier Acts. Part I of the 1948 Table A contains 
articles suitable for a public company, while Part II applies to a 
private company. Although Part II contains only six articles, against 
the 136 articles in Part I, it does not greatly differ from Part T, since 
it incorporates all but two of the articles of Part 1 . Article i of Part II 
provides as follows: 

M.C.—I I 
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CHAPTER I 

INTRODUCTION 

Although a company is recognised by the law as a person, able to 
carry on business and to do many other things, it remains a legal 
abstraction. It can think and expicss its will only through resolutions 
passed at meetings of its members. Those members may delegate 
most (but not all) of their functions to directors, who must generally 
meet together to perform them. The processes by which the some¬ 
times conflicting \iews and wishes of the various members and 
directors are translated into definite action by the company as a single 
entity are subject to a great deal of law which is not always very clear. 
The aims of this book are, first, to show as far as possible what that 
law is, and second, to indicate the practical steps by which it may 
most conveniently be complied with. Failure to comply with it 
involves consequences varying from the inconvenience of holding a 
special meeting to the incurring of heavy penalties. 

Table A 

Every company must have a set of articles to regulate its internal 
functioning. Wide latitude is allowed in framing them, but any 
article which is inconsistent with the current lequirements of the law 
is of no effect. With minor exceptions, a company can always alter 
its articles, or even adopt an entirely new set, by special resolution, 
as to which see page 46. 

The First Schedule to the Companies Act, 1948 (hereinafter 1 eferred 
to as “the Act”), contains in Table A two model sets of articles for 
companies limited by shares. This Table A is referred to simply as 
“Table A,” or sometimes as “the 1948 Table A,” to distinguish it from 
similar tables in earlier Acts. Part 1 of the 1948 Table A contains 
articles suitable for a public company, while Part II applies to a 
private company. Although Part II contains only six articles, against 
the 136 articles in Part I, it does not greatly differ from Part I, since 
it incorporates all but two of the articles of Part I. Article i of Part II 
provides as follows: 
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1. The regulations contained in Part I of Table A (with the excep¬ 
tion of regulations 24 and 53) shall apply. 

Although this book is concerned only with private companies, 
references to articles of Tabic A are to be read as references to Part I 
of the 1948 I'able A unless the contraiy is indicated. References to 
sections arc to sections of the Companies Act, 1948, again unless the 
contrary is indicated. 

I'he 1948 Tabic A applies to the following companies having a 
share capital: 

[a) Companies incorporated after 30th June, 1948, which do not 
file special articles excluding Table A; and 

[b) companies incorporated before ist July, 1948, which have 
subsequently adopted Table A. 

It follow\s that the 1948 Table A applies to only a minority of 
companies as yet, but it is given prominence in this book because— 

(а) it is up to date and complies with current requirements of the 
law; and 

(б) it will be more widely adopted as time goes on; and 

(r) it adopts many articles already in wide use. 

Tables A under former Acts 

The first Table A was contained in the Companies Act, 1862, and 
remained in force until it was amended as from ist October, 1906. 
It was replaced as from ist April, 1909, by Table A of the Companies 
(Consolidation) Act, 1908, which was in substantially the same form. 
This was in turn replaced, as from ist November, 1929, by Table A 
of the Companies Act, 1929, and that Tabic suffered a similar fate 
when the Companies Act, 1948, was passed. Every company limited 
by shares which was incorporated after 1862 and before ist July, 
1948, and has not adopted special articles of its own, is still subject 
to the particular 'Fable A which was in force when it was incorporated. 
Although no pre-1948 Table A was entirely suitable for a private 
company, since it did not contain the necessary restrictions {see 
page 3), it was very common for a private company to file special 
articles which adopted the current Table A with the necessary slight 
modifications. It has to be remembered, therefore, that very many 
existing private companies are still to a large extent governed by these 
earlier Tables A. 'Fhis is not a satisfactory state of affairs, since many 
of the piovisions of those I'ables have been rendered invalid by 
changes in the law, and companies retaining them run the risk of 
confusion which may lead to their incurring penalties. 
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Private companies 

Although this book is concerned only with the meetings of private 
companies, it may be useful to recapitulate the advantages which a 
private company enjoys over other companies and the way in which a 
company qualifies as a private company. 

The advantages are as follows: 

(fl) It need have only two members instead of seven. 

(b) It need have only one director. Other companies, if registered 
after 31st October, 1929, must have at least two. 

(r) The first directors can be named in the articles without further 
formality. 

(rf) It can allot shares without first filing a statement in lieu of a 
prospectus. 

(e) It can proceed to trade, and exercise its borrowing powers, 
without first obtaining a “trading certificate.*’ 

(/) It need not hold a “statutory meeting.” For this reason, even 
companies which are intended to be public companies are first 
registered as private companies, promptly converting themselves to 
public companies afterwards. 

(^) It can appoint tw'o or more directors by a single resolution. 
Other companies can do this only with the permission of the meeting, 
expressed in a resolution which has been carried without a dissentient 
vote. 

(A) It is not subject to the directors’ age limit provisions of 
Sections 185 and 186, unless it is the subsidiary of a public company. 

The proxy of a member of a private company has a statutory right 
to address the meeting he attends (see page 73), although whether 
this is an advantage to the company will depend, perhaps, on the 
proxy. 

A company cannot be a private company unless its articles— 

(a) restrict the right to transfer its shares; and 

(b) limit the number of its members to fifty, not including persons 
who are in the employment of the company and persons who, having 
been formerly in the employment of the company, were, while in that 
employment, and have continued after the determination of that 
employment to be, members of the company; and 

(c) prohibit any invitation to the public to subscribe for any 
shares or debentures of the company. 

For the purpose of (A), persons holding the same shares jointly 
count as only one person. 

Of course, the privileges of a private company are lost if it does 
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not comply with the restrictions imposed by the articles, although it 
may apply to the court for relief. With a private company's annual 
return there must be sent a certificate signed by a director and the 
secretary that no invitation has been made to the public to subscribe 
for shares or debentures. If the number of members exceeds fifty, 
it must also be certified that the excess consists of employees or 
ex-employees within (6) above. 

Exempt private company 

A private company may obtain additional privileges by qualifying 
as an “exempt private company,” but none of these privileges is 
directly concerned with meetings, except in relation to the filing of 
certain resolutions. See page 50. 

Guarantee company 

Although most private companies are limited by shares, a company 
which is limited by guarantee and has a share capital can also qualify 
as a private company if its articles contain the necessary restricts ms. 
It can, for instance, adopt Part TI of Table A. It seems to be the 
practice also to accept regisStration of a guarantee company as a 
private company even when it has no share capital, although in such 
a case restrictions in the articles on the transfer of shares are 
pointless. 

The model articles in Table C of the Act, intended for a company 
limited by guarantee without a share capital, contain the same pro¬ 
visions as to meetings as does Part I of Tabic A, except that references 
to shares are omitted. 

The powers of the directors 

Table A, and indeed most articles, give wide powers to the directors 
of the company, including the power to manage the company’s 
business. Once these powers are contained in the articles it is not 
open to the company, i.e. to the members in general meeting, to 
exercise those powers itself. This is so in spite of the general rule that, 
unless the Act otherwise provides, a company may act by an ordinary 
resolution {North-West Transportation Co. v. Beatty (1887), 12 App. 
Cas. 589). If the company wishes to resume the powers given to the 
directors, it must first alter the relevant articles {Automatic Self- 
Cleansing Filter Co. v. Cunningham^ [1906] 2 Ch. 34), and this can 
only be done by a special resolution. There is an exception where the 
directors are unable, or unwilling, to 2 a:t{Barron v. Potter, [1914] i Ch. 
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895; Foster v. Foster^ [1916] i Ch. 532; Oliver's Trustees v. W. G, 
Walker Sf Sons {Edinburgh) (1948), S.L.T. 140, at page 141). 

Sometimes articles provide that the company shall not do certain 
acts without the agreement of the directors, or of one of them. In 
such a case, if the company threatens to do those acts without such 
agreement, the directors can apply to the court ft)r an order restraining 
the company from disobeying its own articles {Sahnon v. Quinn & 
AxtenSy [1909] i Ch. 311). 

There are certain matters which can never be delegated to 
directors but must be dealt with by the company in general meeting. 
These matters are set out on pages 52 and 53. 

It is now open to any company to rid itself of any director by 
ordinary resolution of which “special notice” has been given, unless 
the director held office for life on i8th July, 1945. Special notice is 
dealt with on pages 50 to 51. 

Before ist Jidy, 1948, there was no inherent power in a company 
to remove a director before his term of office, as fixed by the articles, 
had expired, although it was common to have an article which 
authorised the company to remove a duector by extraordinary 
resolution, e.g. Article 80 of the 1929 'Fable A. As to extraordinary 
resolutions, see page 46. 

Directors acting outside their powers 

Sometimes it comes to light that the directors have done something, 
or propose to do something, which the company has not empow^ered 
them to do, i,€, something which is tiltra vires the directors. If this 
action of the directors, as agents of the company, is within the 
company’s powers, the company can ratify it by holding a general 
meeting for the purpose {Irvine y, Ihtion Bank of Australia (1877), 
2 App. Cas. 366). Therefore, if a member wishes to attack the ultra 
vires act of the directors, his proper course is, not to take court 
proceedings but to have a general meeting summoned, for if there 
is a majority in favour of ratifying the act, that is the end of the matter. 
This rule is known as “the rule in Foss v. IJaibottk" { (1843), 2 Hare 
461). However, it may be that, under the articles, ratification needs 
an extraordinary or a special resolution. If the necessary resolution 
for ratification is not passed, but the majority neglect to bring 
proceedings against the directors, a single member will be allowed 
by the court to bring the proceedings {Baillie v. Oriental Telephone 
Co., [1915] I Ch. 503). Articles which provide that all proceedings 
on behalf of the company are to be brought by the directors do not 
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not comply with the restrictions imposed by the articles, although it 
may apply to the court for relief. With a private company’s annual 
return there must be sent a certificate signed by a director and the 
secretary that no invitation has been made to the public to subscribe 
for shares or debentures. If the number of members exceeds fifty, 
it must also be certified that the excess consists of employees or 
ex-employces within (h) above. 

Exempt private company 

A private company may obtain additional privileges by qualifying 
as an “exempt private company,” but none of these privileges is 
directly concerned with meetings, except in relation to the filing of 
certain resolutions. See page 50. 

Guarantee company 

Although most private companies are limited by shares, a company 
which is limited by guarantee and has a share capital can also qualify 
as a private company if its articles contain the necessary restrictions. 
It can, for instance, adopt Part II of 'Fable A. It seems to be the 
practice also to accept registration of a guarantee company as a 
private company even when it has ru* share capital, although in such 
a case restrictions in the articles on the transfer of shares are 
pointless. 

'Fhe model articles in Table C of the Act, intended for a company 
limited by guarantee without a share capital, contain the same pro¬ 
visions as to meetings as does Part I of Table A, except that references 
to shares are omitted. 

The powers of the directors 

'Fable A, and indeed most articles, give wide powers to the directors 
of the company, including the poAver to manage the company’s 
business. Once these powers arc contained in the articles it is not 
open to the company, i\f. to the members in general meeting, to 
exercise those powers itself. This is so in spite of the general rule that, 
unless the Act otherwise provides, a company may act by an ordinary 
resolution {North-West Transportation Co, v. Beatty (1887), 12 App. 
Cas. 589). If the company wishes to resume the powers given to the 
directors, it must first alter the relevant aiticlcs {Automatic Self-^ 
Cleansing Filter Co, v. Cunningham, [1906] 2 Ch. 34), and this can 
only be done by a special resolution. There is an exception where the 
directors are unable, or unwilling, to act (Z?arrowv.PoA/er, [1914] 1 Ch* 
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895; Foster v. Foster^ [1916] i Ch. 532; Oliver's Trustees v. W, G, 
Walker & Sons {Edinburgh) (1948), S.L.T. 140, at page 141). 

Sometimes articles provide that the company shall not do certain 
acts without the agreement of the directors, or of one of them. In 
such a case, if the company threatens to do those acts without such 
agreement, the directors can apply to the court for an order restraining 
the company from disobeying its own articles {Salmon v. Quinn & 
AxtenSf [1909] i Ch. 311). 

There are certain matters wdiich can never be delegated to 
directors but must be dealt Mith by the company in general meeting. 
These matters are set out on pages 52 and 53. 

It is now open to any company to rid itself of any director by 
ordinary resolution of which “special notice" has been given, unless 
the director held office for life on 18th July, 1945. Special notice is 
dealt with on pages 50 to 51. 

Before ist July, 1948, theic was no inherent power in a company 
to remove a director before his term of office, as fi>.ed by the articles, 
had expired, although it was common to have an article which 
authorised the company to remove a director by extraordinary 
resolution, e.g. Article 80 of the 1929 Table A. As to extraoidiiiary 
resolutions, see page 46. 

Directors acting outside their powers 

Sometimes it comes to light that the directors have done something, 
or propose to do something, which the company has not empowered 
them to do, i.e. something which is ultra vires the directors. If this 
action of the directors, as agents of the company, is within the 
company’s powers, the company can ratify it by hoMing a general 
meeting for the purpose {Irvine v. Ionian Bank of Australia (1877), 
2 App. Cas. 366). Therefore, if a member wishes to attack the ultra 
vires act of the directors, his proper course is, not to take court 
proceedings but to have a general meeting summoned, for if there 
is a majority in favour of ratifying the act, that is the end of the matter. 
This rule is known as "the rule in Foss v. HarbottW' ((1843), 2 Hare 
461). However, it may be that, under the articles, ratification needs 
an extraordinary or a special resolution. If the necessary resolution 
for ratification is not passed, but the majority neglect to bring 
proceedings against the directors, a single member will be allowed 
by the court to bring the proceedings {Bailhe v. Oriental Telephone 
Co., [1915] I Ch. 503). Articles which provide that all proceedings 
on behalf of the company are to be brought by the directors do not 
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prevent the majority from bringing proceedings against the directors 
{Pender v. Lushington (1877), 6 Ch. D. 70). 

The rule in Foss v. Harbottle applies to an irregularity in procedure, 
as well as to ultra vires acts of the directors {MacDougall v. Gardiner 

(187s). 1 Ch. D. 13). 

Act of directors outside the company’s powers 

One of the fundamental differences between a natural person and a 
company is that, while a natural person can do anything which is not 
specifically forbidden, a company can do only those things which it is 
specifically authorised to do. I'hese things are set out at length in 
its memorandum of association, and known as objects It follows that 
the company cannot authorise the directors, as its agents, to do any¬ 
thing outside those objects, i.e. ultra vires the company. If the direc¬ 
tors do, or propose to do, something ultra vires the company, the 
court will interfere at the suit of any shareholder to set the matter 
right. The company cannot ratify an act which is beyond its own 
powers, and consequently the rule in Foss v. Harbottle does not apply 
{Pacific Coast Coal Mines v. Arbuthnot, [1917] A.C. 607). 

The court will also interfere where the act of the directors consti¬ 
tutes a fraud on a minority of the shareholders (page 63). 

Irregularity of procedure at directors’ meeting 

An act done at an informal meeting of directors, e.g. a meeting 
not properly convened or not having a quorum, can be ratified at a 
subsequent directors’ meeting {Portuguese Consolidated Copper Mines 
(1889), 42 Ch. D. 160). An unauthorised act of the secretary can also 
be ratified {Hooper v. Kerr, Stuart & Co. (1900), 83 L.T. 729). 

Effect of irregularity on persons dealing with the company 

Where a company cannot or will not ratify an unauthorised trans¬ 
action made on its behalf with an outsider, the question arises as to 
how far the company is bound by the contract with him. A person 
who deals with a company is presumed to know the contents of its 
memorandum and articles, and if he enters into a contract which is 
inconsistent with them, he does so at his own risk, and he derives 
no enforceable rights under it. The same applies where, under the 
articles, the contract had to be sanctioned by an extraordinary or a 
special resolution and no such resolution was passed. Such resolutions 
can be inspected by the public. It is different where only an ordinary 
resolution is required, for ordinary resolutions are not made public. 
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The person contracting with the company is entitled to assume that 
the necessary ordinary resolution was passed and that the meeting 
which sanctioned the contract was free from irregularity. The com¬ 
pany cannot then avoid liability under the contract. This is known as 
the rule in the Royal British Bank v. Turquand (1856), 6 E, & B, 327, 
It does not apply where the person contracting with the company 
knew of the irregularity, nor where the circumstances were such as 
to make it seem highly probable that there was some irregularity. 

If as a result of this rule the company incurs loss, and the directors 
are at fault, they are liable to the company for that loss. 
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WHO MAY CALL A GENERAL MEETING 

To be valid, a general meeting must have been called by the persons 
legally entitled to call it. Most articles provide that the directors 
should call meetings, e.g. Table A, which by Articles 47-49 provides 
as follows: 


General Meetings 

47. The company shall in each year hold a general meeting as 
its annual general meeting in addition to any other meetings in 
that year, and shall specify the meeting as such in the notices 
calling it; and not more than fifteen months shall elapse between 
the date of one annual general meeting of the company and that 
of the next Pro\ided that so long as the company holds its first 
annual general meeting withm eighteen months of its incorpora¬ 
tion, il need not hold it in the year of its incorporation or in the 
following year. The annual general meeting shall be held at such 
time and place as the directors shall appoint. 

48. All general meetings other than annual general meetings 
shall be called extraordinary general meetings. 

49. The directors may, whenever they think fit, convene an 
extraordinary general meeting, and extraordinary general meet¬ 
ings shall also be convened on such requisition, or, in default, 
may be convened by such requisitionists, as provided by Section 
132 of the Act. If at any time there are not within the United 
Kingdom sufficient directors capable of acting to form a quorum, 
any diicctor or any two members of the company may convene 
an extraoi diiiary general meeting in the same manner as nearly 
as possible as that in which meetings may be convened by the 
directors. 

Where the company has special articles which exclude Table A 
but contain no provision as to the calling of general meetings, Section 
134 (6) comes into operation, providing as follows: 

8 
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134*—following provisions shall have effect in so far as 
the articles of the company do not make other provision in that 
behalf— 

(«).; 

(6) two or more members holding not less than one-tenth 
of the issued share capital or* if the company has not a share 
capital, not less than five per cent, in number of the members 
of the company may call a meeting; 

(0 . 

Overriding power to convene meetings 

Thus it is normally the directors who have the power to call meet¬ 
ings, a power which has sometimes been abused in the past, as for 
instance where directors holding only a small proportion of the shares 
have refused to call a meeting desired by the majority of shareholders. 
Accordingly, there are provisions in the Act, for the calling of meet¬ 
ings, which overiide any provisions in the company’s articles, 

If default is made in holding the annual general meeting (see 
page 35), Section 131 (2) authorises the Board of Trade, on the 
application of a single member of the company, to call or direct the 
calling of a general meeting. For this purpose the Board can modify 
or supplement the relevant articles of the company. 

Requisitioned meeting 

Again, whatever the provisions of the articles, members of the 
company who together hold not less than one-tenth of the issued 
capital carrying voting rights, can requisition an exlraoi dinary general 
meeting, i,e. any general meeting other than the annual general 
meeting. Section 132 is as follows; 

132.—(i) The directors of a company, notwithstanding 
anything in its articles, shall, on the requisition of members of 
the company holding at the date of the deposit of the requisition 
not less than one-tenth of such of the paid-up capital of the com¬ 
pany as at the date of the deposit carries the right of voting at 
general meetings of the company, or, in the case of a company not 
having a share capital, members of the company representing 
not less than one-tenth of the total voting rights of all the mem¬ 
bers having at the said date a right to vote at general meetings 
of the company, forthwith proceed duly to convene an extra¬ 
ordinary general meeting of the company. 
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(а) The requisition must state the objects of the meeting, and 
must be signed by the requisitionists and deposited at the regis¬ 
tered office of the company, and may consist of several docu¬ 
ments in like fonn each signed by one or more requisitionists. 

(3) If the directors do not within twenty-one days from the 
date of the deposit of the requisition proceed duly to convene a 
meeting, the requisitionists, or any of them representing more 
than one-half of the total voting rights of all of them, may them¬ 
selves convene a meeting, but any meeting so convened shall not 
be held after the expiration of three months from the said date. 

(4) A meeting convened under this section by the requisition¬ 
ists shall be convened in the same manner, as nearly as possible, 
as that in which meetings are to be convened by directors. 

(5) Any reasonable expenses incurred by the requisitionists 
by reason of the failure of the directors duly to convene a 
meeting shall be repaid to the requisitionists by the company, 
and any sum so repaid shall be retained by the company out of 
any sums due or to become due from the company by way of fees 
or other remuneration in respect of their services to such of the 
directors as were in default. 

(б) For the purposes of this section the directors shall, in 
the case of a meeting at which a resolution is to be proposed as 
a special resolution, be deemed not to have duly convened the 
meeting if they do not give such notice thereof as is required by 
section one hundred and forty-one of this Act. 

It is enough if the directors issue notice of the meeting within the 
statutory twenty-one days, although the meeting itself may not be 
held until after the twenty-one days have expired. 

One member alone may make the 1 eqiiisition if he holds enough 
shares. It seems that shares which confer voting rights on certain 
specific questions only do not count for the purpose of the section, 
while shares which carry general voting rights but have temporarily 
lost them owing, to non-payment of calls, do count. Where 
joint holders take part in the requisition, all must sign {Patent Wood 
Keg Syndicates Pearse^ W.N. 164.). If the requisition consists 

of several documents, as permitted by subsection (2), they need not 
all be in precisely the same words {Fruit Sf Vegetable Growers^ 
Association v. Kekewich, [1912] 2 Ch. 52). If the requisition sets out 
more than one object of the proposed meeting and the directors do 
not set out all these objects in the notice convening the meeting, 
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it is open to the requisitionists to convene a meeting to deal with the 
business onutted from the notice {Isle of Wight Railway Co. v. 
Tahourdin (1883), 25 Ch. D. 320). As to the right of shareholders to 
put forward resolutions at meetings convened by the dixectors in the 
ordinary way, see pages 36 to 39. 

Meeting convened by court 

If for any reason it is impracticable to call or to conduct a meeting 
in any of the ways laid down, the court can order the calling and hold¬ 
ing of a meeting in the manner laid down by its order (Section 135). It 
is open to any member who would be entitled to vote at the meeting 
to apply to the court for such an order. An application may also be 
made by a director, or the court can act of its own motion. The power 
of the court to order a meeting may arise m another way. Where a 
compromise or arrangement is proposed between the company and 
its members or between the company and its creditors, then the 
company, or a member, or a creditor, may apply to the court to order 
the calling of a meeting (Section 206) {See page 88.) 

Specim€ 7 i Requisition under Section 132 


To the Directors of 

JORDAN’S SPECIMEN COMPANY, LIMITED 

We, the undersigned Members of the above-named Company, 
holding, in the aggregate, not less than one-tenth of such of the paid-up 
capital of the Company as at the date hereof carries the right of 
voting at general meetings of the said Company, require you to 
convene on Extraordinary General Meeting of the said Company for 
the purpose of considering and, if thought fit, passing the following 
resolution* 

"That a Committee of Members, consisting of Messrs. A, B, and C, 
be and is hereby appointed to confer with the Directors as to the 
financial affairs of the Compony, and that they report to an Extra¬ 
ordinary General Meeting of the Company to be held on 3l5t March, 
1951." 

Doted the 2nd day of Jonuary, 1951. 

(Signatures) 


Exercise of directors’ power to call meetings 

The directors’ power to call general meetings must, like their other 
powers, be exercised at properly convened board meetings {see page 
90). It is not open to some of the directors to convene a general 
meeting of their own motion {Harhenw. Phillips ^3 ^ 4 )- 

However, if a board meeting is held for the purpose of calling a 
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general meeting and one of the directors has not been given proper 
notice of the board meeting, he must make his protest promptly. 
If he does not, and the proceedings are otherwise in order, he cannot 
prevent the holding of the general meeting {Browne v. La Trinidad 
(1887), 37 Ch. D. i). When a general meeting was summoned by 
directors at a board meeting at which a quorum was not present, 
and was held in June, shareholders who attacked its validity in the 
following month were refused relief by the court {Southern Counties 
Deposit Bank v. Rider and Kirkwood (1895), 73 L.T. 374). As to 
quorum, see page 93. 

Section 180 provides as follows: 

180. —The acts of a director or manager shall be valid not¬ 
withstanding any defect that may afterguards be discovered in 
his appointment or qualification. 

Article 105 of Table A extends the Section as follows: 

105. All acts done by any meeting of the directors or of a 
committee of directors or by any peison acting as a director shall, 
notwithstanding that it be afterwards discovered that there was 
some defect in the appointment of any such director or person 
acting as aforesaid, or that they or any of them were dis¬ 
qualified, be as valid as if every such person had been duly 
appointed and was qualified to be a director. 

A general meeting called by a board not properly constituted may 
be saved by an article such as this {Trampoit v. Schomhurg (1905), 
21 T.L.R. 305). On the other hand, Section 180 cannot be invoked 
by a person who knew of the defect at the time {Morns v. Kamsen^ 
[1946] A.C. 459); the object of the section is to avoid difficulties 
arising from technical irregularities which had passed unnoticed. 

The secretary as convener 

Although a notice of a general meeting is usually signed by the 
secretary, he cannot himself validly convene a meeting until he has 
been duly authorised to do so by the resolution of a properly con¬ 
stituted meeting of the board. It is not enough to add the words 
“by order of the board’’ after his signature; the words must be true 
{Haycraft Gold Reduction and Mining Co., [1900] 2 Ch. 230). 'Fhis is 
so even when the meeting has been requisitioned by the members 
under Section 132 {see page 9) {State of Wyoming Syndicate^ 
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[1901] 2 Ch. 431). It may be, however, that where the directors 
have not complied with the requisition within the twenty-one days 
time limit, the secretary may act as the agent of the requisitionists 
and validly convene a meeting in that capacity. 

Where the secretary has issued a notice of meeting without proper 
authority, it can be ratified by the board {Hooper w. Kerr, Stuart & Co, 
(1900), 83 L.T. 729). 

PQsi|H>nemeiit 

Power to convene a meeting does not carry with it the power to 
postpone the meeting once it has been called, unless the articles so 
provide {Smith v. Paringa Mines, [1906] 2 Ch. 193). The correct 
procedure is to hold the meeting as called and to propose an adjourn¬ 
ment. As to adjournments generally, see pages 18, 58, 59, 84 and 85. 

Time and place 

It is not necessary for general meetings to be held at the company’s 
premises. Most articles leave it to the directors to decide the precise 
time and place of each meeting. {See, for instance, Article 47 of 
Table A (page 8).) If the articles specified a particular time or 
place, unexpected obstacles might aiise. On the other hand, an 
unfortunate choice of time or place on the pait of the board may 
impose inconvenience on the shareholders which the latter cannot 
avoid unless they can prove fraud or improper motives {Martin v. 
Walker (1918), 145 L.T. 377). If they can do this, and they act 
promptly, thej may obtain an injunction from the court restraining 
the directors from holding the proposed meeting. The degree of 
remoteness 01 unsuitability of the place chosen may be evidence of 
improper motive. On the other hand, the fact that the place chosen 
is not large enough to hold all the members summoned may be 
justified by a reasonable expectation that it will hold all the members 
who actually attend. I'he members of some companies are so numer¬ 
ous that no building could hold them all {see Dorman, Long & Co., 
[1934] Ch. 635, at page 665). 

In a case where the directois called a meeting earlier than usual 
in order to prevent the transferees of shares from exercising their 
votes, the court granted an injunction restraining the holding of the 
meeting at that early date {Cannon v. Traske (1875), L.R. 20 Eq, 669). 



CHAPTER III 

NOTICE OF GENERAL MEETINGS 


A GENERAL meeting, even though called by the persons authorised 
to call it, is not valid unless proper notice of it is given. The three 
main requirements of notice are that; 

{a) it is given to every person entitled to receive it; 

(6) it is given at the proper time; and 

(f) it contains the necessary information. 

Persons entitled to notice 

It is a general rule of common law that a corporate body is not 
properly assembled unless notice of the meeting has been given to 
every member {Smyth v. Barley (1849), 2 ILL. Cas. 789). This is so 
even where notice to a particular member is omitted, because he has 
expressed a wish not to be troubled by notices {Young v. Ladies^ 
Imperial Club, [1920] 2 K.B. 523). 

However, if all the members entitled to be present are in fact 
present and they all agree to the resolutions then passed, those 
resolutions are valid {Express Engineering Woiks, [1920] i Ch. 466). 

It seems that this exception extends to the case where all the 
members assent to a resolution without any meeting having taken 
place {Parker Sf Cooper v. Reading, [1926] Ch. 975). Article 5 of 
Part II of Table A provides as follows; 

5. Subject to the provisions of the Act, a resolution in writing 
signed by all the members for the time being entitled to receive 
notice of and to attend and vote at general meetings (or being 
corporations by their duly authorised representatives) shall be 
as valid and effective as if the same had been passed at a general 
meeting of the company duly convened and held. 

Neither the articles, nor the principle established by Parker & 
Cooper v. Reading, can abrogate a specific requirement in the Act 
that a general meeting is to be held, €,g, the annual general meeting 
or a meeting to pass an extraordinary or special resolution. 

H 
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ShRte uvaftatit holders 

The holder of a share warrant, which is transferable by delivery, 
is not a member and, therefore, is not entitled to notice of meeting. 
He may be deemed to be a member for such purposes as the articles 
provide, except that share warrants cannot satisfy any requirement 
as to director's qualification. However, a private company cannot 
issue share warrants. 

Debenture holders 

Debenture holders are not members and, therefore, are not in 
general entitled to notice of meetings, unless the articles so provide. 
There is an exception to this rule, however, in the case of a resolution 
to alter the company’s objects under Section 5. If the company has 
issued debentures before ist December, 1947, which arc secured by 
a floating charge, notice of a meeting to pass such a resolution must 
be given to the holders of those debentures in the same way as it is 
given to members. 

Where holders are entitled to notice of meeting and their 
addresses arc not known to the company, they may be notified by 
advertisement [Sneath v. Valley Gold Co., [1893] i CI1. 477). 

When dcbcntuie holders, as such, are entitled to notice of meeting, 
persons who have agiced to accept debentures and have been 
registered as holders are entitled to vote, even though they have not 
actually received their debentures {Dey v. Rubber and Mercantile 
^Corporation^ [1923] 2 Ch. 528). 

As to class meetings, see pages 86 to 89. 

Members abroad 

While a member is an enemy, either at common law or under the 
Trading with the Enemy Act, 1939, his right to notice is suspended 
{Anglo-International Bank, [1943] Ch. 233). Indeed, the company 
might commit an offence by sending notice. 

Notice need not be sent to a member outside the United Kingdom ; 
at any rate under articles which merely provide that a notice is 
deemed to be served when the letter containing it would be 
delivered in the ordinary course of post {Warden and Hotchkiss, 
[1945] Ch. 270). This rests upon a decision in 1870, when communi¬ 
cations were much slower (Uwon Hill Silver Co. (1870),22 L.T. 400). 
It is better not to rely on these two decisions, but instead to have 
an article similar to Article 134 {a) of Table A, which is as follows; 
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134. Notice of every general meeting shall be given in any 
manner hereinbefore authorised to: 

[a) every member except those members who (having no 
registered address within the United Kingdom) have not 
supplied to the company an address within the United 
Kingdom for the giving of notices to them; . . . 

Article 104 of the 1929 Table A provides as follows: 

104. If a member has no registered address within the 
United Kingdom and has not supplied to the Company an 
address within the United Kingdom for the giving of notices to 
him, a notice addressed to him and advertised in a newspaper 
circulating the neighbourhood of the registered office of the 
company shall be deemed to be duly given to him at noon on 
the day on which the advertisement appears. 

A company incorporated abroad which has a place of business in 
Great Britain must file with the Registrar of Companies the name 
and address of a person resident in Great Britain upon whom notices 
can be served (Section 407). If it does not do so, notice can be served 
by leaving it at, or sending it by post to, the place of business in 
Great Britain. Thus, where such a company is a member, the 
ordinary rules are displaced. 

Accidental omission to give notice 

In the case of some large companies a great many notices have to 
be issued for each meeting, often by subordinate clerks, and it is 
easy for some to be overlooked. To save the meeting from being 
invalidated in that way, it is common to have an article similar in 
terms to Article 51 of Table A, which is as follows: 

51. The accidental omission to give notice of a meeting to, or 
the non-receipt of a notice of meeting by, any person entitled 
to receive notice shall not invalidate the proceedings at that 
meeting. 

It would be difficult for a member to prove that the omission to 
send him a notice was other than accidental, and it is perhaps 
doubtful whether such an article is justified in the case of a small 
private company, although it applies to all companies adopting 
Table A, whether public or private. 



NOTICE OF GENERAL MEETINGS 17 

As to the receipt or non-receipt of a notice actually sent, see 
pages 18 to 19* 

Joint holders 

Joint holders of a share are all technically members and as such 
entitled to notice of meeting. However, Article 132 of Table A and 
most special articles limit their rights m this respect. Article 132 of 
Table A is as follows: 

132. A notice may be given by the company to the joint 
holders of a share by giving the notice to the joint holder first 
named in the register of members in respect of the share. 

An article in these terms docs not prevent the joint holders from 
dictating to the company which of them is to appear first on the 
register, and if they hold more than one share they can insist on 
being registered in different order for different shares (rre page 
62). 

When members not entitled to notice 

It is common for preference shares to be Issued on the terms that 
the holders are not entitled to notice of, nor to attend, general 
meetings, unless their dividend is in arrear for, say, six months. Of 
course, if the dividends arc not cumulative, they cannot be said to 
be in arrear until after they have been declared [Couison v. Austin 
Motor Co. (1927), 43 T.Tv.R, 493). In some companies, members 
who have failed to pay calls on their shares lose their right to notices. 
The articles may simply deprive the member of the right to vote, 
and there is authority for saying that in that case he loses his right 
to notices of meetings as well [Mackenzie & Co.y [191b] 2 Cli. 450). 
However, if it is intended to withhold notices from such members 
and to exclude them from meetings, it is better to include express 
provisions to that effect in the articles. Fundamental rights of 
members should not be taken aw^ay by mere implication, whether 
for non-payment of calls or for any other reason. 

Personal representatives 

The articles may extend the right to notice of meetings to persons 
who have no such right under the general law. The appointment of 
personal representatives of a deceased member does not automatically 
make them members in his place, and the same applies to the 
trustee of a bankrupt member, so that in the absence of special 


M.c.—2 
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provisions in the articles they would not be entitled to notice {AUen 
V. Gold Reefs of West Africa^ [1900] i Ch. 656, 670). However, 
Article 134 (A) of Table A, for example, provides as follows: 

134. Notice of every general meeting shall be given in any 
manner hereinbefore authorised to— 


(6) every person upon whom the ownership of a share 
devolves by reason of his being a legal personal representative 
or a trustee in bankruptcy of a member where the member 
but for his death or bankruptcy would be entitled to receive 
notice of the meeting. 

Auditors 

Whatever the provisions of the articles, the auditors of the company 
are entitled to receive notice of, and to attend, all general meetings 
of the company. They also have the right to speak on any part of 
the business of the meeting which concerns them as auditors (Section 
162 (4)). Table A makes provision for this in Article 134 (c). As to 
further rights of auditors, see pages 51 to 52. 

Adjourned meetings 

An adjourned meeting is simply a continuation of the original 
meeting, so that no notice of it is necessary unless the articles 
require it (Wills v. Murray (1850), 4 Exch. 843). On the other hand, 
the only bu.siness which can be transacted at the adjourned meeting 
is the unfinished business of the original meeting. If it is desired to 
bring up new business at the adjourned meeting, notice of it will 
have to be given in the ordinary way (Reg. v. Grimshaw (1847), 
II Jur. 965). Of course, the mere adjournment of a meeting will 
not cure an irregularity in the calling of the original meeting 
(Portuguese Consolidated Copper Mines (1889), 4^ Ch. I). t6o). 

P'or the Table A provisions as to adjournments, see page 58. 

Service o£ notice 

In general, notice of a meeting is not validly given unless it 
actually reaches the person for whom it is intended at the proper 
time. Difficulties arising from this fact can be avoided, from the 
company*s point of view, by an article similar to Article 131 of 
Table A, which is as follows: 
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131, A notice may be given by the company to any member 
either personally or by sending it by post to him or to his 
registered address, or (if he has no registered address within the 
United Kingdom) to the address, if any, wit!un the United 
Kingdom supplied by him to the company for the giving of 
notice to him. Where a notice is sent by post, service of the 
notice shall be deemed to be eifcctcd by properly addressing, 
prepaying, and posting a letter containing the notice, and to 
have been effected in the case of a notice of a meeting at the 
expiration of 24 hours after the letter containing the same is 
posted, and in any other case at the time at which the letter 
would be delivered in the ordinary course of post. 

In addressing envelopes containing notices to members it is not 
essential to copy the precise words appearing in the register of 
members. A reasonably accurate address will suffice {Liverpool 
Marine Insurance Co. v. Haiighton (1875), 23 W.R. 93). Where it is 
known that the address has been changed, the register itself must 
be corrected. Handing a letter to a postman who is not authorised 
to receive letters is not “posting” {London and Northern Banky ex 
parte Jones, [1900] i C'h. 220). Where the articles provide that 
service is to be deemed to be effected at the lime at which the notice 
would be delivered in tlie ordinary course of post, special precautions 
are necessary in the case of addresses at which there is no regular 
delivery of letters. If, for instance, the member calls at the post 
office at intervals of say three days, this delay should be allowed for 
{Douganw. Colquhouny [1899] W.N. 148). 

The Interpretation Act, 1889, Section 26, provides as follows: 

2j 6-—Where an Act passed after the commencement of this 
Act authorises or requires any document to be served by post, 
whether the expression “serve,” or the expression “give” or 
“send,” or any other expiession is used, then, unless the contrary 
intention appears, the service shall be deemed to be effected by 
properly addressing, prepaying, and posting a letter containing 
the document, and unless the contrary is proved to have been 
effected at the time at which the letter would be delivered in 
the ordinary course of post. 

Length of notice 

At common law it is necessary to give reasonable notice of a 
meeting. For a company the articles usually prescribe the length of 
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notice. If they do not, and Table A is excluded, the Act lays down 
the following requirements: 

Annual general meeting 21 days (Section 133 (2) (a)) 

General meeting at which 
a special resolution is to be 

proposed {see page 46) 21 days (Section 141 (2) ) 

Other general meetings: 

—limited company 14 days (Section 133 (2) (6)) 

—unlimited company 7 days (Section 133 (2) (6)) 

'^riie above periods are the minimum periods (Section 133 (i)); 
the articles may prescribe longer periods, unless the effect would be 
to deprive members of rights which the Act confers upon them and 
which apply irrespective of the company’s articles {see page 48). 

In each case the number of dayvS specified must be clear days, 
from midnight to midnight. They must not include the day of 
service of the notice nor the day of the meeting itself (/fcc/or Whalings 
[1936J Ch. 208). Thus, for an annual general meeting to be held 
on the 31 St January, the notice must be delivered by the preceding 
30th December. However, although under Article 131 of Table A 
(page 19) the notice may not in fact reach a member in time, this is 
not by itself an infringement of Section 133 (i). Where articles 
provide for notice by newspaper advertisement, notice is deemed to 
be delivered on the day the newspaper appears {Sneath v. I ^alley 
Gold Co., [1893] I Ch. 477), even though it does not in fact reach 
the member on that day {Mereaniile Investment Co. v. International 
Company of Mexico, [1893] i Ch. 484 n.). 

Waiving notice 

As explained on page 14, all the members together can Avaive an 
irregularity in convening a meeting, including shortness of notice. 
Section 133 (3) provides a statutory extension of this principle. It is 
as follow^s: 

133 (3).—A meeting of a company shall, notwithstanding that 
it is called by shorter notice than that specified in the last fore¬ 
going subsection or in the company’s articles, as the case may 
be, be deemed to have been duly called if it is so agreed— 

(tf) in the case of a meeting called as the annual general 
meeting, by all the members entitled to attend and vote 
thereat; and 
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(&) ill the case of any other meeting, by a majority in 
number of the members having a right to attend and vote at 
the meeting, being a majority together holding not less than 
ninety-five per cent, in nominal value of the shares giving a 
right to attend and vote at the meeting, or, in the case of a 
company not having a share capital, together representing 
not less than ninety-five per cent, of the total voting rights 
at that meeting of all the members. 

The subsection is concerned only with length nf notice, and has 
no application to irregularities of another kind. In the case of annual 
general meetings, it does not, on the face of it, make much alteration 
to the general law. However, it has to be remembered that there arc 
penalties for not holding the annual general meeting in due time. If 
the statutory time limit is running out, it may he useful to call the 
meeting at short notice (see page 35). Although the auditors are 
entitled to notice of and to attend the annual general meeting, their 
consent to the waiver under Section 133 (3) is not necessary. More¬ 
over, if, under the articles, the debenture liolders were entitled to 
notice of the annual general meeting, their lonsent would also be 
unnecessary. 

In the case of other general meetings, the members waiving length 
of notice need not control ninety-five per cent, of the voting rights, 
but they must constitute a majority in number and hold ninety-five 
per cent, of all the shares \\hich carry votes. The distinction is 
important ^^herc some of the company.shares carry higher voting 
rights than others. 

Table A adopts Section 133 by Article 50, which is as folltiw^s: 

50. An annual general meeting and a meeting called for the 
passing of a special resolution shall lie called by twenty-one 
days’ notice in writing at the least, and a meeting of the 
company other than an annual general meeting or a meeting 
for tlie passing of a special resolution shall be called by fourteen 
days’ notice in wTiting at the least. The notice shall be cvclusive 
of the day on wdaich it is served or deemed U) hv served and of 
the day for which it is given, and shall specify the place, the 
day and the hour of meeting and, in case of special business, 
the general nature of that business, and shall be given, in 
manner hereinafter mentioned or in such other manner, if any, 
as may be prescribed by the company in general meeting, to 
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such persons as are, under the regulations of the company, 
entitled to receive such notices from the company: 

Provided that a meeting of the company shall, notwith¬ 
standing that it is called by shorter notice than that specified 
in this regulation, be deemed to have been duly called if 
it is so agreed— 

(a) in the case of a meeting called as the annual general 
meeting, by all the members entitled to attend and vote 
thereat; and 

(b) in the case of any other meeting, by a majority in 
number of the members having a right to attend and vote at 
the meeting, being a majority together holding not less than 
ninety-five per cent, in nominal value of the shares giving 
that right. 

As to “special notice” of certain resolutions, see pages 50 to 51. 
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CONTENTS OF THE NOTICE 

Notice of a general meeting must: 

{a) Be in writing (Section 133 (2)); and 

(fe) Contain the company’s full name in legible characters (Section 
108 (i) (£:) ); and 

(c) Be signed by a director, or the secretary, or some other 
authorised officer (Section 36); and 

(d) Show the precise date, time and place of the meeting, even 
though meetings are held regularly at the same time and place; and 

(e) Contain the statutory reminder as to proxies {^ec page 24); and 
(/) Indicate the proposed business at the meeting (^ee page 24). 
As to (a), ‘'writing” includes printing, lithography, photography, 

and other modes of representing words in a visible form (Interpreta¬ 
tion Act, 1889, Section 20). 

As to (d), where the proposed meeting is intended to be held 
immediately after the close of another meeting at the same place, 
there is no objection to the notice containing a form of words such 
as the following: 

. . at 2 o’clock in the afternoon, or as soon thereafter as the 
Annual General Meeting convened for i o’clock in the after¬ 
noon of the same day shall have concluded.” (Carruth v. Imperial 
Chemical Industries^ [i 937 ] 7 ^^°)- 

As regards abuse by directors of their powers to fix the time and 
place of meetings, see page 13. 

^ Conditional notice 

A notice which states that the meeting will be held conditionally 
on the happening of a certain event is not valid {Alexander v. Simpson 
(1889), 43 Ch. D. 139), unless— 

(i) the articles expressly authorise such notice [North of England 
Steamship Co., [1905] 2 Ch- 15); or 
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(ii) the contingency consists in the passing of a certain resolution 
at a meeting immediately preceding the proposed meeting {Tiessen 
V. Henderson, [1899] i C’h. 861). 

However, a notice in unconditional terms which indicated that if a 
certain contingency did not arise the meeting would not be held, and 
added that the members would be notified of any cancellation, was 
held to be valid [Espuela Land & Cattle Co., [1900] W.N. 139). This 
does not mean that the conveners of the meeting could in fact cancel 
it on the authority of such a notice {see page 13 as to the postpone¬ 
ment of meetings). A notice is not invalid merely because the 
proposed business may never in fact materialise {Jenner Institute of 
Preventive Medicine (1899), 15 T.L.R. 394). 

Reminders as to proxies 

If the company has a share capital, the notice must contain a 
statement in reasonable prominence that a member entitled to attend 
and vote is entitled to appoint a proxy to attend and vote instead of 
him (Section 136 (2)) and that a proxy need not also be a member. 
One proxy per member is the statutory minimum for a private com¬ 
pany, but its articles may permit more than one, in which case the 
statement in the notice must be worded accordingly. As to proxies 
generally, see page 73. Section 136 (2) is as follows: 

136.—(2) In every notice calling a meeting of a company 
having a share capital there shall appear with reasonable promin¬ 
ence a statement that a member entitled to attend and vote is 
entitled to appoint a proxy or, where that is allowed, one or more 
proxies to attend and vote instead of him, and that a proxy 
need not also be a member; and if default is made in complying 
with this subsection as respects any meeting, every officer of 
the company who is in default shall be liable to a fine not 
exceeding fifty pounds. 

“Him*’ includes “her” (Interpretation Act, 1889, Section 1 (1) (a). 

Proposed business 

Not all the members of a company need attend its meetings (see 
page 30). The function of a notice of meeting is to enable each 
member to attend if he so decides. To enable him to decide on ade¬ 
quate material, the notice must give a reasonable indication of the 
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proposed business. It follows that a meeting has no power to transact 
any business which is outside the scope of the notice convening it 
{Pacific Coast Coal Mims y. Arbuthnot, [1917] A.C. 607), Moreover, 
where the proposed business, in the opinion of a member, is illegal 
or outside the company's powers, receipt of the notice in due time 
enables him to take steps to prevent the business from being trans¬ 
acted, As to the powers of a company, see page 6, and as to the 
(limited) powers of a minority, see page 36. 

Notice of a meeting which is to be the annual general meeting must 
state that fact (Section 131 (i)). Notice of a meeting at which an 
extraordinary or a special resolution is to be proposed must state 
that fact and set out the resolution in full. As to annual general 
meetings, see page 35, and as to extraordinary and special resolu¬ 
tions, see page 46. 

Where a meeting is called to appiove payment to a director of 
compensation for loss of office, or in connection with his retirement, 
particulars of the proposed payment, including its amount, have to 
be disclosed to the members (Sections 191 and 192). Such particulars 
should therefore be shown in the notice convening the meeting. 


Ordinary business 

Subject to the foregoing, the articles may specify certain business 
of a recurring nature as “ordinary business,*' in which case a notice 
of a meeting to deal with “ordinary business" wall be sufficient notice 
of such business without giving further particulars. Article 52 of 
Table A, for example, provides as follow^s: 

52, All business shall be deemed special that is transacted at 
an extraordinary general meeting, and also*all that is transacted 
at an annual general meeting, with the exception of declaring a 
dividend, the consideration of the accounts, balance sheets, and 
the reports of the directors and auditors, the election of directors 
in the place of those retiring and the appointment of, and the 
fixing of the remuneration, of the auditors. 

Nevertheless, it is preferable, and the common practice, to set out 
the ordinary business in full in the notice, adding as a precaution the 
words, “and any other business wffiich may lawfully be transacted 
at an annual general meeting." If members are expressly told of 
everything which is going to be done at the meeting, they are less 
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likely to complain afterwards. An article which extended the defini¬ 
tion of ordinary business to include matters which could not reason¬ 
ably be said to be ordinary would probably be rejected by the Registrar 
of Companies. 

Special business 

Article 50 of Table A provides that “the general nature’* of special 
business is to be specified in the notice. This article, like any similar 
article, must be read in the light of the general law, which requires 
a fair, candid, and reasonable explanation of the purpose of the 
meeting. Whether a notice complies with this requirement in a given 
case must depend on the particular circumstances of that case. In 
general, the court will not scrutinise a notice too closely for the purpose 
of picking out defects in it {Henderson v. Bank of Australasia (1890), 
45 Ch. D. 330), Moreover, if the convenors include in the notice more 
detailed particulars than are necessary, this does not impose greater 
restrictions on the meeting than would have been imposed by a 
notice in more general terms {Betts & Co. v. Macnaghteny [1910] 
1 Ch. 430). 

Implied notice 

If a notice states that the business of the meeting is, among other 
things, “to elect directors,” and goes on to say that “Mr. A. retires 
and, being eligible, offers himself for re-election,” the meeting is not 
confined to filling the vacancy left by Mr. A., but may appoint 
additional directors if the articles pennit {Choppington Collieries v. 
Johnson^ [i 944 ] ^ All E.R. 762), Incidentally, Table A, by Article 93, 
puts some restriction on the power of a meeting to elect directors. 
Article 93 is as follows: 

93. No person other than a director retiring at the meeting 
shall unless recommended by the directors be eligible for election 
to the office of director at any general meeting unless not less 
than three nor more than twenty-one days before the date 
appointed for the meeting there shall have been left at the regis¬ 
tered office of the company notice in writing, signed by a member 
duly qualified to attend and vote at the meeting for which such 
notice is given, of his intention to propose such person for 
election, and also notice in writing signed by that person of his 
willingness to be elected. 
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There are some matters of which notice is implied without being 
specifically mentioned, but even so it is always advisable to set them 
out in full. Notice of a proposed resolution to wind up the company 
implies notice of a resolution to appoint a liquidator at the same time. 
Even if the proposed liquidator’s name is set out in the notice, the 
company can appoint a different person at the meeting {Trench 
Tubeless Tyre Co., [1900] i Ch 408). 

Examples 

A notice accompanied by another document to which it expressly 
refers can be valid notice of business mentioned in that document 
{Boschoek Proprietary Co. v. Fuke, [1Q06] 1 Ch. 148). On the other 
hand, where a notice was issued of two proposed resolutions which 
were not bona fide for the benefit of the company and was accompanied 
by a circular which was misleading, the court granted an injunction 
restraining the proposing of the resolutions at the meeting {Jackson 
v. Munster Rank (1884), 13 T.R. (Ch.) 118). 

A notice of meeting to approve the sale of the company’s property, 
which did not reveal that the directors were in receive substantial 
sums from the purchasers, was declared invalid {Kaye v. Croydon 
Tramways, [1898] i Ch. 358). A notice setting out a proposed special 
resolution to adopt new articles and saying that these could be 
inspected, and copies obtained, at the company’s office, suffered a 
similar fate because it did not itself reveal that the new articles would 
confer substantial benefits on the directors {Normandy v. Inde, 
Coope Sf Co., [1908] I Ch. 84). Similarly, a notice of meeting con¬ 
vened to ratify increases of directors’ remuneration, which did not 
show the magnitude of the increases, was invalidated {Raillie v. 
Oriental Telephone Co., [1915] 1 Ch. 503). On the other hand, it 
seems that where a meeting has to be called to ratify a contract 
because the directors are interested in it, the notice need not say 
why the ratification is necessary {Grant v. United Kingdom Switchback 
Railways (1889), 40 Ch. D. 135). As to directors’ interest in contracts, 
see page 97 et seq. 

It is not open to a meeting to pass pai t of a composite resolution 
in such a way that the practical result of the meeting is quite different 
from the result contemplated in the notice. Thus, where a meeting 
was called for the express purpose of reconstructing a company, the 
reconstruction involving a winding up, a simple resolution to wind 
up, without reconstruction, was held invalid for want of notice 
{Teede & Bishop, [1901] W.N. 52). This case has to be distinguished 
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from Cleve v. Financial Corporation (1873), 3 ^ 3 > where 

the notice contained three separate proposed resolutions, two for 
reconstruction and one for the necessary winding up. Although the 
first two were declared void by the court for another reason, it was 
held that that did not invalidate the resolution to wind up. 


Reading the notice 

When the meeting is begun, the notice convening it should, 
strictly, be read out, usually by the secretary. Whether it is read out 
or not, if there is subsequent litigation about the proceedings at the 
meeting, the contents of the notice are receivable by the court as 
evidence [Betts & Co. v. Macnaghteny [1910] i Ch 430), 

As to amendments of proposed resolutions, see page 81, and as to 
the rights of members to have statements and proposed resolutions 
circulated, sec page 36 

Specimen notices 

Specimen Noti(e of Annual General Meeting 

JORDAN’S SPECIMEN COMPANY, LIMITED 

116, Chancery Lane, 

London. W.C.2. 

7th February, 1951. 

NOTICE IS HEREBY GIVEN that the fifteenth Annual Geneial 
Meeting of the above Company will be held at 116, Chancery Lane, 
London, W.C.2, on Friday, 2nd March, 1951, at 10 o'clock a.m. for the 
following purposes' 

1. To receive and consider the statement of accounts for the year 
ended 31st December, 1950. and the reports of the directors and 
auditors thereon (Copies of these are enclosed.) 

2. To declare a dividend. 

3. To elect a director in place of G, who retires by rotation, but 
offers himself for re-election. 

4. To determine the remuneration of the auditors for the ensuing 
year. 

5. To transact any other business of the Company which may 
lawfully be transacted at such meeting. 

A member entitled to attend and vote is entitled to appoint a proxy 
to attend and vote instead of him (or her). A proxy need not be a 
member of the Company. 

By Older of the Board, 

B 


Secretary. 



CONTENTS OF THF NOTICE 


29 


Specimen Notice of Extraordinary General Meeting 


JORDAN*S SPECIMEN COMPANY, LIMITED 

116, Chancery Lone, 

London, W.C.2. 

3rd January, 1951. 

NOTICE IS HEREBY GIVEN that an Extraordinary General 
Meeting of the above Companv will be held at 116, Chancery Lane, 
London, W C.2, on Thursday, 27th January, 1951, at 10 o’clock a.m. for 
the purpose of considering and, if thought fit, passing the following 
resolutions, the first as an ordinary resolution and the second os a 
special resolution 

1. “That the capital of the Company be increased from £6,000 to 
£10,000 by the creation of ‘4,000 new shares of £1 each, to rank 
pan passu in all respects with the existing shares.*' 

2. "That Article 25 be deleted and that the following new Article 
be substituted therefor 

‘25. The Directors shall be entitled to be remunerated out of 
the funds of the Company for their services at the rate of £250 
each per annum, and in addition every Director shall be 
entitled to be reimbursed all reosonable travelling and hotel 
expenses incurred by him in or about the business of the 
Company, including attendance at directors' meetings.’ ” 

A member entitled to attend ond vote is entitled to appoint a proxy 
to attend and vote instead of him (or her) A proxy need not be a 
member of the Company. 

By order of the Board, 

B 


Secretary 



CHAPTER V 


QUORUM 

Since all the members of a company arc bound by the resolution of 
a general meeting, even though they do not attend, the common law 
requires the presence of at least a majority of them to make the 
meeting valid {MmhanU of the Staple v. Bank of England (1887), 
21 Q.B.D. 160). However, the growing practice of voting by proxy 
and of neglecting to attend general meetings has resulted in a modifi¬ 
cation of this rule. The quorum, as it is called, is usually fixed at a 
number much smaller than the majority. Section 134 (r) provides 
that where a company’s articles exclude Table A and contain no 
pro\’ision as to quorum, two members personally present (three for 
a public company) shall suffice. A corporation (including a company) 
which IS a member and sends a representative in accordance with its 
rights under Section 139 counts a.s personally present for thispurpose 
{Kelantan Coro Nut Estates^ [19^0] W.N. 274). Section 139 is as 
follows: 

139. —(i) A corporation, whether a company within the mean¬ 
ing of this Act or not, may— 

{a) if it is a member of another corporation, being a 
company within the meaning of this Act, by resolution of its 
directors or other governing body authorise such person as it 
thinks fit to act as its representative at any meeting of the 
company or at any meeting of any class of members of the 
company; 

(6) if it is a creditor (including a holder of debentures) of 
another corporation, being a company within the meaning of 
this Act, by resolution of its directors or other governing body 
authorise such person as it thinks fit to act as its representative 
at any meeting of any creditors of the company held in pur¬ 
suance of this Act or of any rules made thereunder, or in 
pursuance of the provisions contained in any debenture or 
trust deed, as the case may be. 
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(2) A person authorised as aforesaid shall be entitled to 
exercise the same powers on behalf of the corporation which he 
represents as that corporation could exercise if it were an 
individual shareholder, creditor or holder of debentures of that 
other company. 

The section does not apply to a corporation sole, but it does apply 
to a foreign company (Section 455 (2)). 

Table A quorum 

The 1929 'J able A lays down a quorum of three members, but 
does not require them to be personally present. 

Article 4 of Table A, Part II, goes even farther than Section 134 (c); 
it provides as follows: 

4. No business vshall be transacted at any general meeting 
unless a quorum of members is present at the time when the 
meeting proceeds to business; savi‘ as herein othei-wise provided, 
two members present m person or by proxy shall be a quorum. 

Thus, where this article applies, no member need be physically 
present, provided that at least two members are represented by duly 
appointed proxies. As to proxies generally, see page 73 et seq. 

What is a meeting ? 

Apart from the subject of quorum, the common law requires the 
presence of at least two persons to constitute a meeting at all. This 
principle was expressed by Mellish, L.J., in Sharp v. Dawes (1876), 
2 Q.B.D. 26, at page 29, as follows: 

“. . . a meeting was duly summoned, but only one share¬ 
holder attended. It is clear that, according to the ordinary use 
of the English language, a meeting could no more be constituted 
by one person than a meeting could have been constituted if 
no shareholder at all had attended.*^ 

Incidentally, the solitary shareholder in that case proposed a vote 
of thanks to himself, which not unnaturally was carried unanimously. 

A solitary shareholder holding proxies for all the other shareholders 
cannot constitute a meeting {Sanitary Carbon Co., [1877] W.N. 223), 
and he counts as one only in arriving at a quorum {Ernest v, Loma 
Gold Mines, [1897] i Ch. i). The same applies to a shareholder who 
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owns shares both in his own right and as a trustee {James Prain Sf 
Sons, [1947] S.C. 325). 

The rule is modified, however, in relation to class meetings (page 
87) and board meetings (page 93). Moreover, even in the case of 
general meetings, there are two exceptions to the rule. Where, 
pursuant to Section 131 (page 35), an annual general meeting is 
called under the direction of the Board of Trade, the Board may 
direct that one member of the company, present in person or by 
proxy, shall constitute a meeting. Similar power is given to the 
court in the case of a general meeting called under Section 135 (see 
page II). 

An article which laid down a quorum of less than two would 
presumably be void, at least in any case where the Act required the 
holding of a general meeting {James Prain & Sons, [1947] 3 - 5 )- 

Article 54 of Table A provides that in certain circumstances a valid 
meeting may be held without the prescribed quorum being present. 
It is worded as follo^ws: 

54. If within half an hour from the time appointed for the 
meeting a quorum is not present, the meeting, if convened upon 
the requisition of members, shall be dissolved; in any other 
ease it shall stand adjourned to the same day in the next week, 
at the same time and place or to such other day and at such 
other time and place as the directors may determine, and if at 
the adjourned meeting a quorum is not present within half an 
hour from the time appointed for the meeting, the members 
present shall be a quorum. 

As, by Article 53, the quorum for a public company adopting 
Table A is three members personally present, the application of 
Article 54 to such companies is easy to understand. At the adjourned 
meeting two members instead of three will suffice, and they may be 
present in person or by proxy. However, Article 54 is expressed to 
apply also to private companies governed by Part II of Table A 
(ree Article i thereof), the quorum for which is two (Article 4 of 
Part II). It can have no practical effect in relation to private com¬ 
panies unless it is intended to change the general rule that one 
person cannot constitute a meeting. It is true that Article 54 refers 
to “members,” in the plural, but in an Act of Parliament, the plural 
includes the singular {Interpretation Act, 1889, Section 1 (1) (6) ). 
On the whole it is unlikely that such a fundamental change would 
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be introduced by Parliament in this oblique fashion; the more likely 
explanation is that Article 54 was applied to Part II of Table A in 
error. See Daimler Co, v. Continental Tyre & Rubher Co., [1916] 
2 A.C. 307, Lord Atkinson, at plges 324 and 325. 

Members with no right to vote 

It may be that under the articles certain members, although 
entitled to attend general meetings, have no right to vote there (sec 
page 17). Whether such members can be counted towards a quorum 
under the Table A articles is not clear. It is clear that a director who 
is prohibited by the articles from voting at board meetings on a 
matter in which ho is interested cannot be counted towards a quorum 
at a board meeting when that matter is being dealt with (Greymouth 
Point Elizabeth Railway and Coal Co., [1904] i Ch. 32) (see page 
93). However, different considerations apply to general meetings. 
Although it may seem absurd to count non-voting members towards 
a quorum (Young y. South Afruan & Australian Exploration and 
Development Syndicate, [1896] 2 Ch. 268, page 277), “absurdity, like 
public policy, is a very unruly horse” (Grundt v. Great Boulder 
Proprietary Mines, [1948] Ch. 145, l^rord Greene, at page 158). 

Quorum to be present throughout the meeting 

A resolution passed at a meeting at which a quorum is not present 
at the time is in\alid (Ilowhcach Coal Co. v. Teague (i860), 5 11 . & N. 
151). Article 4 of Part II of Table A requires a quorum to be present 
“when the meeting proceeds to business.” This does not mean that 
a quorum is only necessary at the stait of the meeting. In Henderson 
\. James Louttit & Co. (1894), 21 Rettic, etc., 674, the Lord President 
said (page 676); 

“It would be a highly incon\enient, not to say unnatural 
meaning to attiibute to it, to hold that all that is necessary to 
the validity of the proceedings is, that at the earliest stage of 
the meeting, a quorum should be present, but that after the real 
business of the meeting is started and under consideration the 
quorum might go away.” 

Presence of strangers 

The mere presence at a meeting, of persons not entitled to be 
there, does not of itself invalidate the meeting. As to the position 
m.c,~3 
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where the articles require a “separate’* meeting of members of a 
class of sliareholders, and members of another class are present 
without invitation, see page 87 {Carruth v. Imperial Chemical 
Industries, [1937J A.C. 707; Quirm and National Catholic Benefit and 
Thrift Society’s Arbitration, [1921] 2 Ch. 318). 



CHAPTER VI 


ANNUAL AND EXTRAORDINARY 
GENERAL MEETINGS 

Annual General Meeting 

Although, as stated in Chapter I, the conduct of a company’s 
business is usually left to the directors, the Act ensures the holding 
of a general meeting at least once a year, known as the annual general 
meeting. Section 131 provides as follows: 

131. —(i) Every company shall in each year hold a general 
meeting as its annual general meeting in addition to any other 
meetings in that year, and shall specify the meeting as such in the 
notices calling it; and not more than fifteen months shall elapse 
between the date of one annual general meeting of a company 
and that of the next : 

Provided that, so long as a company holds its first annual 
general meeting within eighteen months of its incorporation, it 
need not hold it in the year of its incorporation or in the following 
year. 

(2) If default is made in holding a meeting of the company 
in accordance with the foregoing subsection, the Board of Trade 
may, on the application of any member of the company, call, 
or direct the calling of, a general meeting of the company and 
give such ancillary or consequential directions as the Board 
think expedient, including directions modifying or supplement¬ 
ing, in relation to the calling, holding and conducting of the 
meeting, the operation of the company’s articles; and it is hereby 
declared that the directions that may be given under this sub¬ 
section include a direction that one member of the company 
present in person or by proxy shall be deemed to constitute a 
meeting. 

(3) A general meeting held in pursuance of the last foregoing 
subsection shall, subject to any directions of the Board of Trade, 
be deemed to be an annual general meeting of the company; but, 

35 
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where a meeting so held is not held in the year in which the 
default in holding the company’s annual general meeting 
occurred, the meeting so held shall not be treated as the annual 
general meeting for the year in which it is held unless at that 
meeting the company resolves that it shall be so treated. 

(4) Where a company resolves that a meeting shall be so 
treated, a copy of the resolution shall, within fifteen days after 
the passing thereof, be forwarded to the registrar of companies 
and recorded by him. 

(5) If default is made in holding a meeting of the company 
in accordance with subsection (i) of this section, or in complying 
with any directions of the Board of Trade under subsection (2) 
thereof, the company and every officer of the company who is in 
default shall be liable to a fine not exceeding fifty pounds, and 
if default is made in complying with subsection (4) of this section, 
the company and every officer of the company who is in default 
shall be liable to a default fine of two pounds. 

The section creates two separate offences: that of not holding the 
meeting in a calendar year, which is committed when that year ends, 
and that of not holding the meeting within fifteen months after the 
last meeting, which is committed when the fifteen months expire 
{Smedley V. Registrar of Companiesy [1919] i K.B. 97). The powers of 
the Board of Trade on the company’s default have been dealt with 
on page 32. 

The proviso to subsection (i), waiving the requirement for the year 
of incorporation and the following year, as long as the first annual 
general meeting is held within eighteen months of incorporation, is 
of particular advantage to a company formed towards the close of 
the calendar year. 

Members’ resolutions and statements 

In addition to convening the meeting, the directors must also give 
due notice of proposed resolutions put forward by any group of 
members controlling five per cent, or more of the voting rights, and 
must circulate statements put forward by them. This is the effect of 
Section 140, which is as follows: 

140. —(i) Subject to the following provisions of this section 
it shall be the duty of a company, on the requisition in writing 
of such number of members as is hereinafter specified and 
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(unless the company otherwise resolves) at the expense of the 
requisitionists— 

(a) to give to members of the company entitled to receive 
notice of the next annual general meeting notice of any resolu¬ 
tion which may properly be moved and is intended to be 
moved at that meeting; 

(ft) to circulate to members entitled to have notice of any 
general meeting sent to them any statement of not more than 
one thousand words with respect to the matter referred to in 
any proposed resolution or the business to be dealt with at 
that meeting. 

(2) The number of members necessary for a requisition under 
the foregoing subsection shall be— 

(а) any number of members representing not less than 
one-twentieth of the total voting rights of all the members 
havmg at the date of the requisition a right to vote at the 
meeting to which the requisition relates; or 

(б) not less than one hundred members holding shares in 
the company on which there has been paid up an average 
sum, per member, of not less than one hundred pounds. , 

(3) Notice of any such resolution shall be given, and any such 
statement shall be circulated, to members of the company entitled 
to have notice of the meeting sent to them by serving a copy of 
the resolution or statement on each such member in any manner 
permitted for service of notice of the meeting, and notice of any 
such resolution shall be given to any other member of the com¬ 
pany by giving notice of the general effect of the resolution in 
any manner permitted for giving him notice of meetings of the 
company; 

Provided that the copy shall be served, or notice of the effect 
of the resolution shall be given, as the case may be, in the same 
manner and, so far as practicable, at the same time as notice of 
the meeting and, where it is not practicable for it to be served 
or given at that time, it shall be served or given as soon as 
practicable thereafter. 

(4) A company shall not be bound under this section to give 
notice of any resolution or to circulate any statement unless— 

(a) a copy of the requisition signed by the requisitionists 
(or two or more copies which between them contain the 
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signatures of all the requisitionists) is deposited at the regis¬ 
tered office of the company— 

(i) in the case of a requisition requiring notice of a resolu¬ 
tion, not less than six weeks before the meeting; and 

(ii) in the case of any other requisition, not less than 
one week before the meeting; and 

(6) there is deposited or tendered with the requisition a 
sum reasonably sufficient to meet the company’s expenses in 
giving effect thereto; 

Provided that if, after a copy of a requisition requiring notice 
of a resolution has been deposited at the registered office of the 
company, an annual general meeting is called for a date six 
weeks or less after the copy has been deposited, the copy though 
not deposited within the time required by this subsection shall 
be deemed to have been properly deposited for the purposes 
thereof. 

(5) The company shall also not be bound under this section 
to circulate any statement if, on the application either of the 
company or of any other person who claims to be aggrieved, the 
court is satisfied that the rights conferred by this section are 
being abused to secure needless publicity for defamatory matter; 
and the court may order the company’s costs on an application 
under this section to be paid in whole or in part by the requisi¬ 
tionists, notwithstanding that they are not parties to the applica¬ 
tion. 

(6) Notwithstanding anything in the company’s articles, the 
business which may be dealt with at an annual general meeting 
shall include any resolution of which notice is given in accord¬ 
ance with this section, and for the purposes of this subsection 
notice shall be deemed to have been so given notwithstanding 
the accidental omission, in giving it, of one or more members. 

(7) In the event of any default in complying with the pro¬ 
visions of this section, every officer of the company who is in 
default shall be liable to a fine not exceeding five hundred pounds. 

It will be noticed that the general effect of a resolution put forward 
under this Section must be notified to members who are not entitled 
to notice of the meeting itself, and that the right to have statements 
circulated extends to all general meetings. This latter right is of 
more importance to large public companies; it is usually a simple 
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niattcr for members of a private company to get into touch with each 
other. The right of members to initiate resolutions is a most potent 
weapon in the hands of the shareholders of any company, provided 
that the directors do not control a majority of votes. One resolution 
which can be put forward is a resolution removing one or more 
directors {see page 51). 

Subsection (6) prevents the company’s articles from limiting the 
right to put forward resolutions at the annual general meeting. It 
also prevents the accidental omission to give notice to a particular 
member from invalidating the resolution also page 16). Although 
notice of the proposed resolution must be deposited at the registered 
office six weeks before the annual general meeting, the directors 
cannot exclude the resolution by bringing forward the day of the 
meeting. 

PVivolous applications under the Section will be discouraged by 
the need to tender a sum to cover the company’s expenses. 

Business at Annual General Meetings 

Although the Act requires the holding of an annual general meet¬ 
ing, it does not lay down the business to be transacted there, apart 
from the appointment of auditors and the display of the register of 
directors’ shareholdings (5*ee page 105). In practice, the articles almost 
invariably provide for the following business at annual general 
meetings: 

(а) receiving the accounts and directors’ report; 

(б) hearing the auditors’ report; 

(c) declaring a dividend; 

{d) retirement and appointment of directors ; and 

(f) appointment and fixing remuneration of auditors. 

See, for example, Article 5a of Tabic A (page 25). In addition, any 
resolution put forward by the members under Section 140 must also 
be dealt with, whatever the provisions of the articles {see page 36). 

Accounts and directors’ report 

Section 148 requires the directors to lay before the company in 
general meeting a profit and loss account and balance sheet, accom¬ 
panied by the auditors’ report (Section 156), and the directors’ report 
(Section 157). This must be done within eighteen months after the 
incorporation of the company and subsequently at least once in every 
calendar year, so it is convenient to do it at the annual general meet- 
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ing. The accounts must be made up to a date not earlier than nihe 
months before the meeting, with extensions in certain cases. 

To give an opportunity of studying these documents, copies of 
them must be issued not less than twenty-one days before the 
meeting to everyone entitled to notice of it. Copies must also be sent 
to every member and every debenture holder not having the right 
to notice of the meeting, but only where all three of the following 
conditions are satisfied: 

(«) Ilis address is known to the company; and 

(6) lie is not a joint holder with someone entitled to copies; and 

(c) The company has a share capital. 

Of course, in the absence of special articles, every member of the 
company is entitled to notice of meetings, while a debenture holder 
is not normally so entitled. 


Specimen Report of Directors 


REPORT OF THE DIRECTORS 

to be presented to the shareholders at the 

15TH ANNUAL GENERAL MEETING 

to be held at 116, Chancery Lane, London, W.C.2, on Friday, 2nd March, 
1951, at 10 o'clock a.m. 

The Directors have pleasure in submitting the Balance Sheet as at 
Bist December, 1950, and report that after providing for taxation the 
profit for the year ended on thot date amounts to £10,432, to which 
has been added the sum of £5,364 brought forward, making a total of 
£15,796. which it is proposed to appropriate as follows. 


£ 

Transfer to staff pension scheme . . 500 

Transfer to General Reserve 6,000 

A first and final dividend of 10 per cent, less tax 5,500 
Balance carried forward to 1951 3,796 


£15,796 


L 


The Director retiring by rotation is G, who, being eligible, offers 
himself for re-election. 


Signed 

A. B. 


C. D. 


There are penalties for failure to comply with the above require¬ 
ments. However, if the copies are sent less than twenty-one days 
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before the meeting, this irregularity can be cured by the agreement 
of all the members entitled to attend and vote at the meeting (Section 

158 (i) w )• 

Treatment of accounts at the meeting 

As the meeting has been able to study the accounts and directors’ 
report beforehand, these are usually taken as read, and after the 
auditors’ report has been read out, tlie chairman supplements the 
information by such remarks as he thinks fit, usually concluding with 
congratulations to the staff on the results and inviting questions, after 
which he moves the acceptance of the accounts and reports. The 
directors are not hound to answer any questions, but they should of 
course accede to reasonable requests for information. If the members 
arc not satisfied, they can reject the motion to adopt the accounts, but 
this is of little practical effect. Of course, if the directors* remunera¬ 
tion, as debited in the accounts, is, under the articles, subject to 
confirmation by the company in general meeting, they will not be 
able to retain it if the confirmation is not forthcoming. 

As to the members* control over the directors generally, see page 4. 

Auditors’ report 

The auditors* report must always be read out to the meeting. If one 
of the auditors exercises his right to attend {see page 18), he usually 
reads the report, failing which the secretary usually reads it. The 
report itself, i.e. the original, has to be produced at the meeting, and 
be open to inspection by any member (Section 162 (2)). For the 
form of the report, see the 9th Schedule. 

Declaration of dividend 

The articles usually contain detailed provisions as to the declaration 
of dividends, e.g. Articles 114-122 of Tabic A. Article 114 is as 
follows: 

114. The company in general meeting may declare dividends, 
but no dividend shall exceed the amount recommended by the 
directors. 

The dividend is payable as soon as it is declared, unless the declara¬ 
tion specifies a later date. 

Retirement and appointment of directors 

Most articles provide for the retirement and replacement of a 
certain proportion of the directors at each annual general meeting, 
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this process being known as “rotation of directors/’ Articles 89-92 
of Table A, which are typical, are as follow: 

Rotation of Directors 

89. At the first annual general meeting of the company all the 
directors shall retire from office, and at the annual general meet¬ 
ing in every subsequent year one-third of the directors for the 
time being, or, if their number is not three or a multiple of three, 
then the numlier nearest one-third, shall retire from office. 

90. The directors to retire in every year shall be those who 
have been longest in office since their last election, but as between 
persons who became directors on the same day those to retire 
shall (unless they otherwise agree among themselves) be deter¬ 
mined by lot. 

91. A retiring director shall be eligible for re-election. 

92. The company at the meeting at which a director retires 
in manner aforesaid may fill the vacated office by electing a 
person thereto, and in default the retiring director shall, if 
offering himself for re-election, be deemed to have been re¬ 
elected, unless at such meeting it is expressly resolved not to fill 
such vacated office or unless a resolution for the re-election of 
such director shall have been put to the meeting and lost. 

Article 92 replaces Article 76 of the 1929 Table A which is as 
follows: 

76. The company at the general meeting at which a director 
retires in manner aforesaid may fill up the vacated office by 
electing a person thereto and in default the retiring director 
shall be deemed to have been re-elected unless at such meeting 
it is resolved not to fill up such vacated office. 

It seems that under this article it is possible for a retiring director 
to continue in office even though the meeting has rejected his re¬ 
appointment (Grundt v. Great Boulder Proprietary Mines^ [1948] 
Ch. 145). 

Although under Article 52 of Table A the election of directors in 
place of those retiring is ordinary business of the annual general 
meeting, Article 93 cuts down the right of members to propose 
alternative directors at the meeting without prior notice. It is as 
follows: 
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93* No person other than a director retiring at the meeting 
shall unless recommended by the directors be eligible for election 
to the office of director at any general meeting unless, not less 
than three nor more than twenty-one days before the date 
appointed for the meeting, there shall have been left at the 
registered office of the company notice in writing, signed by a 
member duly qualified to attend and vote at the meeting for 
which such notice is given, of his intention to propose such person 
for election, and also notice in writing signed by that person of 
his willingness to be elected. 

If the company is a subsidiary of a public company, its directors, 
like those of a public company, are subject to an age limit {see 
Sections 185 and 186). 

As to the control of the company over its directors generally, 
see page 4. 

Appointment of auditors 

One or more auditors must be appointed at each annual general 
meeting, to hold office until the close of the next annual general 
meeting (Section 159). To safeguard the auditor^s independence, the 
section provides foi his automatic reappointment, even though no 
specific resolution is passed. This is subject to the following excep¬ 
tions ; i.e. where— 

(fl) he is not qualified for reappointment, e.g. by reason of his 
being a director; 

(J) he has given the company written notice of his unwillingness 
to act; 

(c) a resolution is passed, either appointing someone else or 
providing that he shall not be reappointed; 

(rf) notice is given of an intended resolution to appoint someone 
else, but it is not proceeded with owing to that person's death, 
incapacity, or disqualification. 

The position of the retiring auditor is further safeguarded by the 
fact that under (c) and (d) above, “special notice'* is required {see 
page 50). 

If no auditor is appointed, or reappointed, the company must, 
within seven days, notify the Board of Trade, which may fill the 
vacancy. Failure to notify involves a fine of five pounds a day for 
every officer of the company who is in default, and for the company. 
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First auditors 

In the case of a new company, the directors may appoint the first 
auditors, who then hold office until the first annual general meeting 
is concluded. They may be removed by the company at any general 
meeting, whereupon the company may appoint other auditors, pro¬ 
vided that they have been nominated by a member and notice of the 
nomination has been given to the members at least fourteen days 
before the meeting. If the directors have not appointed first auditors, 
the company may do this at any general meeting, and in this case, 
no notice of nomination is necessary. 

Auditors’ remuneration 

Auditors appointed by the company must have their remuneration 
fixed in general meeting, though not necessarily at the annual general 
meeting. 

Register of directors’ shareholdings, etc. 

The register of directors’ shareholdings, etc. {see page 105), must 
be produced at the commencement of the annual general meeting 
and remain open and accessible throughout the meeting to any 
person attending (Section 195 (7)). Failing this, the company and 
every officer of the company in default is liable to a fine not exceeding 
fifty pounds. Furthermore, the register must be kept at the registered 
office of the company, and must be available for inspection by any 
member or debenture holder for a period beginning fourteen days 
before the annual general meeting and ending three days after it, 
not counting Saturdays, Sundays or Bank Holidays. It need only be 
available two hours a day, but a Board of Trade Inspector may see 
it on any day during those hours (Section 195 (5)). If inspection is 
refused, the company and every officer in default is liable to a fine 
not exceeding five hundred pounds and to a further fine of two 
pounds a day as long as refusal continues, while the court may order 
an immediate inspection (Section 195 (8) (9)). 

Extraordinary general meeting 

The annual general meeting used to be known as the “ordinary** 
general meeting, so all other general meetings are known as 
“extraordinary.** 

Subject to the articles, any business can be transacted at an 
annual general meeting if proper notice is given, so that theoretically 



ANNUAL AND EXTRAORDINARY GENERAL MEETINGS 45 

it is not essential ever to hold an extraordinary general meeting. In 
practice, however, it is necessary sometimes to transact some special 
business before the next annual general meeting can be held. A list 
of the things which can only be done in general meeting is given on 
pages 52 to 53. The articles may of course require a general meet¬ 
ing for certain other business. As to requisitional general meetings, 
see page 9. 



CHAPTER VII 


RESOLUTIONS 

Drafting of resolutions 

As stated in Chapter I, a company can express its will only through , 
the medium of resolutions passed at duly convened meetings of its 
members. The precise wording of these resolutions is of the highest 
importance, and they should always be drafted with great care. 
Many of them recur frequently, and the drafting of them presents 
little difficulty. However, where there is any doubt about the proper 
form of words to be used, legal advice should be obtained. Specimens 
of resolutions of common occurrence are given in Chapter XVI and 
elsewhere in this book. 

Ordinary resolutions 

Subject to any special provision in the Act or in the articles, the 
company in general meeting can transact any business by ordinary 
resolution, that is, by a bare majority of the votes actually cast 
[North-West Transportation Co. v, Beatty (1887), 12App. Cas. 589, at 
page 593). Members who do not vote are disregarded, except that if 
they are present they count towards a quorum. One thing which, 
despite any provisions of the articles, can always be done by ordinary 
resolution, is the removal of a director under Section 184 [see 
page 5). This, and certain other resolutions, can be passed only 
if special notice of them is given to the company [see page 50). 

As to amendments of proposed ordinary resolutions, see page 8x. 

Extraordinary and special resolutions 

Extraordinary and special resolutions are defined in Section 141 
as follows: 

141.—(i) A resolution shall be an extraordinary resolution 
when it has been passed by a majority of not less than three- 
fourths of such members as, being entitled so to do, vote in 
person or, where proxies are allowed, by proxy, at a general 
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meeting of "which notice specifying the intention to propose the 
resolution as an extraordinary resolution has been duly given. 

(a) A resolution shall be a special resolution when it has 
been passed by such a majority as is required for the passing of 
an extraordinary resolution and at a general meeting of which 
not less than twenty-one days’ notice, specifying the intention 
to propose the resolution as a special resolution, has been 
duly given: 

Provided that, if it is so agreed by a majority in number of 
the members having the right to attend and vote at any such 
meeting, being a majority together holding not less than 
ninety-five per cent, in nominal value of the shares giving that 
right, or, in the case of a company not having a share capital, 
together representing not less than ninety-five per cent, of the 
total voting rights at that meeting of all the members, a resolu¬ 
tion may be proposed and passed as a special resolution at a 
meeting of which less than twenty-one days’ notice has been 
given. 

(3) At any meeting at which an extraordinary resolution or 
a special resolution is submitted to be passed, a declaration of 
the chairman that the resolution is carried shall, unless a poll 
is demanded, be conclusive evidence of the fact without proof 
of the number or proportion of the votes recorded in favoul" 
of or against the resolution. 

(4) In computing the majority on a poll demanded on the 
question that an extraordinary resolution or a special resolution 
be passed, reference shall be had to the number of votes cast 
for and against the resolution. 

(5) For the purposes of this section, notice of a meeting 
shall be deemed to be duly given and the meeting to be duly 
held when the notice is given and the meeting held in manner 
provided by this Act or the articles. 

Subsection (3) is discussed on page 56. 

The word “majority” in this section, as well as elsewhere in this 
book, means the total votes cast in favour of the resolution. Thus, 
where a total of a hundred votes are cast, at least seventy-five of 
them must be in favour of the extraordinary or special resolution. 
As in the case of ordinary resolutions, members abstaining are 
disregarded. 
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It will be observed that the only difference between the two kinds 
of resolution is that a special resolution requires twenty-one days* 
notice, unless the specified majority of members otherwise agrees. 
This specified majority is the same as that which can waive inadequate 
notice of meeting under Section 133 (3). Notice of extraordinary 
and special resolutions is dealt with below. 

Resolutions which the Act requires to be extraordinary and 
resolutions which the Act requires to be special are listed on pages 
5a to 55. In addition to these, the articles may require an extra¬ 
ordinary, or a special, resolution for other matters, although nothing 
can take away the company’s power to remove a director by ordinary 
resolution of which special notice has been given {see page 5). 
Moreover, where the Act provides for certain things to be done by 
extraordinary resolution, it seems that the articles cannot validly 
require a special resolution, or a greater majority than three-quarters. 
Any article may be altered by special resolution, no matter how 
unalterable it is expressed to be {Walker v. London Tramway Co, 
(1879), 12 Ch. D. 705), provided that the alteration does not con¬ 
travene the Act. Here again it seems that the articles cannot require 
a greater majority than three-quarters {Ayre v. Skelsey's Adamant 
Cement Co. (1904), 20 T.L.R. 464). However, where a company 
seeks to break a contract by altering its articles, the court may, at 
the suit of the other party, grant an injunction restraining the 
company from doing so {British Murac Syndicate v. Alperton Rubber 
Co., [1915] 2 Ch. 186). The same applies where the proposed 
alteration is not bona fide for the benefit of the company as a whole, 
but only for the benefit of a majority of the members {Brown v. 
British Abrasive Wheel Co., [1919] i Ch. 290). 

It seems that a special resolution which is carried by a mere show 
of hands is not invalidated simply because the articles require a poll 
whenever there is a dissenting vote {Etheridge v. Central Uruguay 
Northern Extension Rail Co. [1913] i Ch. 425, at page 435). 

Notice of extraordinary and special resolutions 

The notice of a meeting at which an extraordinary or a special 
resolution is to be proposed must specify that the resolution is 
extraordinary or special, as the case may be {MacConnell v. E. Prill 
& Co,, [1916] 2 Ch. 57). This decision is also an authority for saying 
that the precise wording of such a resolution must be set out in the 
notice and cannot be amended at the meeting. Although an amend¬ 
ment was allowed in the earlier case of Torbock v. Lord Westbury^ 



RESOLUTIONS 


49 

[i90z] 2 Ch. 871, the present practice is to set out the resolution 
in full in the notice and to require the meeting to accept or reject it 
as thus set out. It was stated on page 14 that statutory and other 
requirements as to notice may be waived by the unanimous consent 
of all the members. Doubt has been expressed as to whether this 
rule extends to extraordinary or special resolutions. However, in 
Oxted Motor Co., [1921] 3 K.B, 32, it was held that an extraordinary 
resolution to wind up the company was validly passed at a meeting 
attended by both members (there were only two), although no 
notice had been given. Moreover, the words of Section 143 (4) (c) 
below seem to imply that the statutory formalities may be waived. 

The statutory power of a ninety-live per cent, majority to accept 
short notice of an extraordinary or special resolution, under Section 
141 (2) (proviso), seems to be confined to cases where some notice 
has been given. It would not apparently validate an amendment 
proposed at the meeting without any notice at all. 

Registration of certain resolutions 

Special, extraordinary, and certain other resolutions have to be 
registered, i.c, copies of them have to be lodged with the Registrar 
of Companies,-*and this must he done within fifteen days after the 
resolution has been passed. Ti'his requirement is contained in 
Section 143, which provides as follows: 

143. —(i) A printed copy of every resolution or agreement 
to which this section applies shall, within fifteen days after 
the passing or making thereof, be forwarded to the registrar 
of companies and recorded by him: 

Provided that an exempt private company need not forward 
a printed copy of any such resolution or agreement if instead 
it forwards to the registrar of companies a copy in some other 
form approved by him, 

(2) Where articles have been registered, a copy of every 
such resolution or agreement for the time being in force shall 
be embodied in or annexed to every copy of the articles issued 
after the passing of the resolution or the making of the agree¬ 
ment. 

(3) Where articles have not been registered, a printed copy 
of every such resolution or agreement shall be forwarded to 
any member at his request on payment of one shilling or such 
less sum as the company may direct. 

M.c.—^4 
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(4) This section shall apply to— 

(a) special resolutions; 

{b) extraordinary resolutions; 

(r) resolutions which have been agreed to by all the 
members of a company, but which, if not so agreed to, 
would not have been effective for their purpose unless, as 
the case may be, they had been passed as special resolutions 
or as exlraoulinary resolutions; 

(d) resolutions or agreements which have been agreed to 
by all the members of some class of shareholders but which, 
if not so agreed to, would not have been effective for their 
purpose unless they had been passed by some particular 
majority or otherwise in some particular manner, and all 
resolutions or agreements which effectively bind all the 
members of any class of shareholders though not agreed to 
by all those members; 

(^) lesolutions requiring a company to be wound up 
voluntarily, passed under paragraph (a) of subsection (i) of 
section two hundred and seventy-eight of this Act. 

(5) If a company fails to comply with subsection (1) of this 
section, the company and every ofheer of the company who is 
in default sliall be liable to a default fine of two pounds. 

(6) If a company fails to comply with subsection (2) or sub¬ 
section (3) of this section, the company and every officer of 
the company who is m default shall be liable to a fine not 
exceeding one pound for each copy in respect of which default 
is made. 

(7) For the pin poses of the two last foregoing subsections, 
a liquidator of the company shall be deemed to be an officer 
of the company. 

A typewritten (top) copy will be accepted from an exempt 
private company. 

A printed copy of an ordinary resolution increasing the share 
capital must also be lodged within 15 days, together with the 
notice of the increase (Section 63). An exempt private company 
enjoys no privilege in this case. 

Special notice 

“Special notice'’ of a proposed resolution is required in the 
following cases: 
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(tf) Removal of a director (Section 184); 

{b) Appointment of a successor to a director removed at the same 
meeting (Section 184); 

(c) Non-reappointment of retiring auditor (Section t6o); 

(d) Appointment of a director for a period when he is over the 
age limit (Section 185 (5)). 

The fourth case does not apply to a private company unless it is 
a subsidiary of a public company. 

Section 142 defines special notice as follows: 

I42,—Where by any provision hereafter contained in this 
Act special notice is required of a resolution, the resolution 
shall not be effective unless notice of the intention to move 
it has been given to the company not less than twenty-eight 
days before the meeting at which it is moved, and the company 
shall give its members notice of any such lesolution at the 
same time and in the same manner as it gives notice of the 
meeting 01, if that is not practicable, shall give them notice 
thereof, cither by advertisement in a newspaper having an 
appropriate circulation or in any other mode allowed by the 
articles, not less than twenty-one days before the meeting: 

Provided that if, aftei notice of the intention to move such 
a resolution has been given to tJic company, a meeting is 
called for a date tw^enty-cight days or less after the notice 
has been given, the notice though not given within the time 
required by this subsection shall be deemed to have been 
propelly given for the purposes thereof. 

The powTr to notify members by advertisement is presumably to 
meet the case of a company whose articles require more than 
twenty-one days^ notice ot a meeting or which has issued notice of 
a meeting eailier than necessary. If the membership is large, adver¬ 
tising may save expense, but this is unlikely in the case ot a private 
company. The proviso to the section prevents the conveners from 
excluding the proposed resolution by calling the meeting earlier. 

Rights of directors and auditors 

When the company receives notice of an intention to move a 
resolution under {a) or (c) above, it must forthwith send a copy to 
the director or auditor concerned (Sections 184 (2) and 160 (2)). 
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The director can address the meeting on the resolution, even 
though he is not a member of the company. As stated on page i8, 
the auditor is empowered by Section 162 to address any meeting on 
matters which concern him as auditor. 

The director or auditor has a further right. He can make repre¬ 
sentations in writing to the company (not exceeding a reasonable 
length), and require the company to notify them to the members, 
whereupon, unless the representations are received too late, the 
company must— 

(t/) include in the notice of the resolution a statement that the 
representations have been made; and 

(h) send a copy of the representations to every member to whom 
notice of the meeting is sent, whether the notice was sent before or 
after the company received the representations. 

If {h) is not complied with, whether through the company’s 
default or because of lack of time, the director or auditor can require 
his representations to be read out at the meeting, this right being 
in addition to his right to address the meeting. 

However, it is open to the company, or any other person who 
claims to be aggrieved, to satisfy the court that this right is being 
abused to secure needless publicity for defamatory matter, in which 
case the representations need neither be circulated nor read out. 
’Fhc com t may order the director or auditor to pay the costs of the 
application to it, even though he was not a party to the application 
(Sections 160 (3) and 184 (3)). 

In any case, the rights referred to above are not likely to be much 
resorted to in the case of a private company, since it is usually a 
simple matter to circularise the membeis direct. It is open to any 
company to adopt articles which provide for the removal of directors 
(but not auditors) without special notice being required. 
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Special resolution required Section 

Alteration of objects ....... 5 

Alteration of articles . . . . .10 

Change of name . . . . . .18 

Change of parts of memorandum ..... 23 

Creation of reserve liability ...... 60 

Paying interest out of capital ...... 65 
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♦Reducing share capital.66 

♦Imposing unlimited liability on director or manager . . 203 

Appro'S'ing assignment of director’s or manager’s office 204 

Compromise or arrangement .... . 206 

Winding up . . .... 222, 278 

Extraordinary resolution required 

Winding up on account of insolvency .... 278 

Sanctioning exercise of certain powers by liquidator . . 303 

Sanctioning scheme of arrangement by company in 
liquidation ...... . 306 

DisSposmg of books before dissolution .... 341 

Ordinary resolution required 

Removal of a director . . . . . .184 

No special requirement as to resolution 

Issue of shares at a discount ...... 57 

tOther alterations of share capital . . . . 61 

Approving an advance to a director . . .190 

Authorising compensation for loss of office (diicctor) 191-193 
Winding up pursuant to articles ..... 278 

Appointment and remuneration of liquidator 285, 286, 294 

Final winding-up meeting . ... 290, 300 


• If the articles do not Kive power to the compan\ lo do this, thty must tirsl 
be altered by special resolution which, of course, may be passed at the same 
meeting. 

t A bingle lesolution which both consolidates shares and then subdivides them 
into new denominations is valid {North Chishiri Bnwtr} Co , fTQzo) W N. 149). 



CHAPTER VIII 

THE CHAIRMAN 

How chairman is appointed 

The need for a chainnan, to preside over a general meeting, is 
obvious. If the company’s articles exclude Table A and do not 
provide for a chairman, any member of the company may be 
elected chairman of a meeting by the members present (Section 
134 [d )). If Table A applies, the relevant articles are as follow: 

55. The chairman, if any, of the board of directors shall 
preside as chairman at every general meeting of the company, 
or if there is no such chairman, or if he shall not be present 
within fifteen minutes after the time appointed for the holding 
of the meeting or is unwilling to act the directors present shall 
elect one of their number to be chairman of the meeting. 

56. If at any meeting no director is willing to act as chairman 
or if no director is present within fifteen minutes after the 
time appointed for holding the meeting, the members present 
shall choose one of their number to be chainnan of the meeting. 

In some private companies the articles provide that a named 
person, usually the major shareholder, is to be permanent chairman, 
provision being made for a deputy when he is absent. 

As to the chainnan of directors, see page 95. 

Functions of chairman 

The office of chairman is an important one, partly because of the 
legal powers which it confers on the holder, partly because of the 
great influence which he can exert on the members. Although he 
often holds the office by virtue of being chairman of the directors, 
in essence he represents the general meeting and is in a sense the 
servant of it. 

Generally speaking, and subject to any special provisions in the 
articles, the chairman’s duties and powers arc as follows: 
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(1) To satisfy himself that the meeting has been properly con¬ 
vened and that the prescribed quorum is present, Without these 
there is, strictly speaking, no meeting of which he can be chairman. 

(2) To preside over the meeting, regulating discussion and 
preserving order. 

(3) Ptit questions to the vote, to supervise the voting, and to 
announce the result. 

(4) To adjourn or close the meeting when that course is justified. 

(5) To sign the minutes of the previous meeting. 

A commonly quoted summary of the duties of a chairman is that 
of Chitty, J., in National Dwellings Society v. Sykes, [1894] 3 ^ h. 159: 
'^it is the duty of the chairman, and his function, to preserve order 
and to take care that the proceedings are conducted in a proper 
manner, and that the sense of the meeting is properly ascertained 
with regard to any question which is properly before the meeting.” 

Regulation of discussion and preservation of order 

General meetings of private companies are usually small and 
somewhat informal, with little likelihood of questions of procedure 
arising, and still less of disorder. The chairman is justified in per¬ 
mitting some degree of informality—how much will depend on the 
circumstances, lie should, however, be thoroughly acquainted with 
the common law rules of procedure, with comjiany law, and with 
the company’s articles, so that if differences arise he can adopt 
more formal methods and be confident that the proceedings cannot 
afterwards he attacked as in\alid. He should avoid such a situation 
as arose in Batrd v. J. Baird & Co. {Falkiik) (1949), S.L.T. 368, 
where during a meeting the chairman twice telephoned his vSolicitor 
for advice on points of order. Although the chairman has authority 
to decide points of order (Indian Zoedone Co ( 1884), 2O Gh. D. 70), 
and there is an unwiitten rule that his decisions should be loyally 
accepted, his mistake can have serious consequences for the company, 
as is illustrated by Henderson v. Hank of Australasia (1890), 45 Ch. 
D. 330 (see page 81, where amendments of resolutions are discussed). 
The chairman incurs no personal liability for such a mistake, pro¬ 
vided he acted honestly (Breay v. Browne (1896), 41 Sol. J. 159). 

It seems that if the chairman flagrantly disregards his duties, the 
meeting can replace him there and then, for the purpose of that 
particular meeting, even though he is appointed by the articles, but 
there is no direct authority for this. 

Preserving order is much more a matter of tact than of law. The 
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best chainnan is the one who can effectively check the garrulous and 
the excitable without causing offence, and who remains, or appears 
to remain, impartial and unruffled. He will not officiously interfere 
with chance private conversations which are inseparable from meet¬ 
ings, but will call to order those persons who persistently and 
deliberately ignore him. He can give into custody anyone com¬ 
mitting a breach of the peace, but he should not have anyone ejected 
for conduct falling short of that, unless the meeting so resolves, 
which it can do in the case of obstructive or disorderly conduct 
(Barton v. Taylor (1886), it App. Cas. 197, at page 204). If there is 
a general uproar, the chairman is entitled to adjourn the meeting, 
half an hour being usually sufficient to restore order. 

As to closing the discussion of a particular matter, see page 58. 

The chairman’s declaration as to the result of voting 

Debate on a motion having finished, the chairman puts the 
question to the meeting by reading out the motion again and saying 
some such words as, “Will those in favour raise the right hand,” 
then, after a pause, “Those against?” He can ask the secretary or 
other persons prcssent to help count the votes. He then says, “The 
motion is carried,” or, “The motion is lost,” as the case may be. He 
is not bound to say how many have voted each way. 

Section 141 (3) provides as follows: 

141 (3),—At any meeting at v^hich an extraordinary or a 
special resolution is submitted to be passed, a declaration of the 
chairman that the resolution is carried shall, unless a poll is 
demanded, be conclusive evidence of the fact without proof of 
the number or proportion of the votes recorded in favour of or 
against the resolution. 

1 able A extends this rule to ordinary resolutions, by Article 58 
(see page 67). 

Where the rule applies, it is not open to anyone to show that the 
voting in fact went the other way (Arnot v. United Ajrican Lands, 
[1901], I Ch. 518). This makes for greater convenience, for it often 
happens, particularly after noisy or excited meetings, that there is 
conflicting testimony as to how the voting went. In the case of 
ordinary resolutions, however, if the articles require the motion to 
be put to a show* of hands and it is proved that the chairman did not 
in fact put it to a show of hands, his declaration is not conclusive 
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{Citizens Theatre Ltd,, [1946] S.C. 14). Again» if the declaration is 
false on its face, it is not conclusive. In Caratal {New) Mines, [1902] 
2 Ch. 498, the chairman said, after a show of hands, "Those in 
favour, six; those against, twenty-three; but there are two hundred 
voting by proxy, and I declare the resolutions carried by Act of 
Parliament.” This ingenious declaration was held to show that the 
resolutions had not been passed. 

The declaration is conclusive only as regards the voting. It does 
not of itself validate a resolution which is irregular owing, e.g, to the 
absence of notice or of a quorum ( 77 /e Second Consolidated Trust v. 
Ceylon Amalgamated Tea and Rubber Estates, [1943J 2 All E.R. 567). 
Thus, if the validity of a resolution is questioned in legal proceedings, 
the declaration does not preclude the court from examining the 
notice of the meeting to see whether proper notice of the resolution 
was given {Betts & Co. v. Macnaghten, [1910] 1 Ch. 430). Again, if 
a poll is properly d(‘manded, the declaration is of no effect {Harhen 
V. Phillips (1883), 23 Ch. D. 14, at page 23). 

As to polls generally, see page 65. If the chairman announces the 
result of a show of hands but adds that he is in doubt, it is open to 
him to take the vole again, wliereupon the first vote is of no effect. 

There is some authority for saying that the court will reject a 
declaration which is shawm to be fraudulent, although it is not 
fraudulent on its face [Uukjnan Kent or Romney Marsh Sheep- 
breeders' Association (1920), 36 T.L.R. 52S, at page 533; affirmed 
(1921), 37 T.L.R. 163). 

Casting vote 

To avoid a deadlock, articles commonly provide the chairman 
with a special vote, known as a casting vote, which he can use only 
when the votes for and against an ordinary resolution arc equal. 
Article 60 of Table A, for instance, provides as follows: 

60. In the case of an equality of votes, whether on a show of 
hands or on a poll, the chairman of the meeling at which the 
show of hands takes place or at which the poll is demanded, 
shall be entitled to a second or casting vole. 

This article is not very happily worded, since it calls the casting 
vote a "second” vote, thus implying that tlie chairman would in 
any case have a first vote. Article 55 provides that the chairman of 
the directors is to be chairman at general meetings, and since no 
share qualification is required of directors under the 1948 Table A, 
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it may be that the chairman is not a member and therefore has no 
first vote. This anomaly arises from adopting the same words in 
Article 60 as appear in the corresponding article in the 1929 Table A, 
under which Table directors must hold at least one share. More¬ 
over, a member chairman may have many votes on a poll (see 
page 61), so that his casting vote would not necessarily be his 
second vote. 

Demanding a poll 

Many articles, e,g. Article 58 of Table A (page 67), give the chair¬ 
man the right to demand a poll. If he considers that a poll is necessary 
for ascertaining the sense of the meeting, it is his duty to demand 
it; he holds the right in trust for the meeting generally {The Second 
Consolidated Trust v. Ceylon Amalgamated Tea and Rubber Estates^ 
[1943] 2 All E.R. 567). There seems to be no remedy against the 
chairman himself for failing to demand a poll. 

If someone else has the right to demand a poll and validly exercises 
it, the chairman must accede to it, for the demand nullifies the show 
of hands. As to the manner of taking a poll, which is usually left to 
the chairman, see page 65. 

Adjournment and closure 

As stated above (page 56), the chairman may adjourn a meeting 
which is in a state of uproar. Subject to this, he is bound to allow 
reasonable discussion of the business which is before the meeting. 
He cannot, for instance, close it down because it has taken a turn 
which he docs not like. If he leaves the meeting without proper 
cause, a new chairman can be elected to deal with the remaining 
business, unless the articles specifically provide otherwise {National 
Dwellings Society v. Sykes^ [1894] 3 Ch. 159). However, although the 
minority have a right to be heard, they are not entitled to prolong 
discussion indefinitely. Accordingly, the chairman may close the dis¬ 
cussion and put the matter to the vote, even though not everyone 
has had an opportunity to speak on it, but he should not do this 
without the authority of a resolution {Wall v. London and Northern 
Assets Corporation, [1898] 2 Ch. 469). As to procedural motions, 
see Chapter XII. 

Article 57 of Table A is as follows: 

57. The chairman may, with the consent of any meeting at 
which a quorum is present (and shall if so directed by the 
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xneeting), adjourn the meeting from time to time and from place 
to place, but no business shall be transacted at any adjourned 
meeting other than the business left unfinished at the meeting 
from which the adjournment took place. When a meeting is 
adjourned for thirty days or more, notice of the adjourned 
meeting shall be given as in the case of an original meeting. 
Save as aforesaid it shall not be necessary to give any notice of 
an adjournment or of the business to be transacted at an adjourned 
meeting. 

If the words in brackets, ‘‘and shall if so directed by the meeting,” 
were omitted, the meeting could not compel the chairman to adjourn, 
although he could not adjourn without its consent. Accordingly, he 
could refuse to put to the meeting a motion to adjourn {Salisbury 
Gold Mining Co, v. Hathorny [1897] 268). 

Chairman’s speech at annual general meeting 

The chairman is usually expected to address the annual general 
meeting on the subject of the accounts and directors’ report. 
A specimen speech on these lines is given on pages iz8 to 129. 



CHAPTER IX 


THE RIGHT TO VOTE 

At common law each member of a company has the right to vote at 
its general meetings. This right is suspended while he is an alien 
enemy {Rohson v. Premier Oil and Pipe Line Co., [1915] 2 Ch. 124), 
and it may also be taken away by the articles. It is common to pro¬ 
vide that preference shareholders arc not to vote unless their dividend 
is, say, six months in arrear {see page 17), and that no member is to 
vote unless he has paid all calls on his shares. Article 65 of Table A, 
for instance, is as follows: 

65. No member shall be entitled to vote at any general 
meeting unless all calls or othei sums presently payable by him 
in respect of shares in the company have been paid. 

Vote to be exercised by registered member 

The company is bound to admit the vote of the person registered 
as member, and is not entitled to have regard to the fact that he 
holds his shares as trustee for some other person (PenderLushington 
(1877), 6 Ch, D. 70). Thus, where shares beneficially owned by an 
alien enemy are vested in the Public Trustee as custodian, the latter 
can vote, despite the decision in Rohson v. Premier Oil and Pipe Line 
Co. quoted above (R. Pharaon et Fils, [1916] 1 Ch. i). It follows 
that, subject to articles restricting transfers, a member may transfer 
some or all of his shares to nominees to increase his effective voting 
power, and the votes cast by the nominees must be admitted 
(Stranton Iron and Steel Co. (1873), L.R, 16 Eq. 559). This device 
is also subject, of course, to the statutory maximum of members 
of a private company. A bankrupt member whose trustee has dis¬ 
claimed his shares is entitled to vote as long as he remains on the 
register (Wise v. Lansdell, [1921] 1 Ch. 420). 

Trustees and mortgagees of shares 

Although the company is bound to accept the vote of the registered 
holder, if he is merely the nominee of the beneficial owner he must 

60 
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vote as the beneficial owner directs {Kirhy v. Wilkins^ [1929] 2 Ch. 
444). Where the registered holder is mortgagee of the shares, Le. 
)K’vhere the shares have been transferred to him by the owner as 
security for a loan, he may vote as he thinks fit {Siemens Bros, Sf Co, 
V. Burns, [1918] 2 Ch. 324), unless he has made a binding agreement 
to vote as instructed by the debtor {Puddephatt v. Leith, [1916] i Ch. 
200), Even the absolute owner of shares can bind himself to vote in 
accordance with another person’s instructions and the court will 
enforce the agreement {Greenwell v. Porter, [1902] i Ch. 530). How¬ 
ever, an agreement of this kind does not attach to the shares them- 
4 selves, and therefore a person buying them is not bound by it, even 
though he knew of the agreement when he bought them {Greenhalgh 
V. Mallard, [1943] 2 All. E R. 234). 

A member may have more than one vote 

Methods of voting are dealt with in the following chapter. When 
voting is by poll, it is possible for a member to exercise more than 
one vote, the general rule being one vote per share held. Article 62 
of Table A provides as follows: 

62. Subject to any rights or restrictions for the time being 
attached to any class or classes of shares, on a show of hands 
every member present in person shall have one vote, and on a 
poll every member shall have one vole for each share of which 
he is the holder. 

Sometimes shares of a certain class confer two or more votes each. 
This right may be given under the articles, or it may be given under 
the terms of issue of the shares, pursuant to powers given by the 
articles. Article 2 of Table A, for instance, provides as follows: 

2. Without prejudice to any special rights previously con¬ 
ferred on the holders of any existing shares or class of shares, 
any share in the company may be issued with such preferred, 
defcrrcd or other special rights or such restrictions, whether in 
regard to dividend, voting, return of capital or otherwise as the 
company may from time to time by ordinary resolution 
determine. 

If Table A is excluded and the articles contain no provision as to 
voting, Section 134 (e) allows a member one vote for each share or 
ten pounds of stock held by him. The section is not expressly 
confined to voting on a poll, but it is so interpreted. 
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Company limited by guarantee—no share capital 

Table C of the 1948 Act contains specimen articles for a company 
limited by guarantee and not having a share capital, By Article 20 
every member has one vote, i.e. whether on a show of hands or on 
a poll. 

The same person may vote both for and against 

It may often happen, particularly in the case of a nominee or 
trustee holding shares on behalf of different persons, that a share¬ 
holder will wish to cast some of his votes one way and some another. ^ 
To remove all doubt about his power to do this, Section 138 provides 
as follows : 

138 ,—On a poll taken at a meeting of a company or a meeting 
of any class of members of a company, a member entitled to 
more than one vote need not, if he votes, use all his votes or 
cast all the votes he uses in the same way. 

Joint holders 

Where two or more persons hold a share jointly they are both 
members, but the articles usually confine the right of voting to one 
of them, normally the one who first appears in the register of 
members. Article 63 of Table A, for example, is as follows: 

63. In the case of joint holders the vote of the senior who 
tenders a vote, whether in person or by proxy, shall be accepted 
to the exclusion of the votes of the other joint holders; and for 
this purpose seniority shall be determined by the order in which 
the names stand in the register of members. 

Joint holders can insist on being registered in any order they 
choose. If they hold several shares, they can also insist on being 
registered in different order for different shares, so that they can all 
vote {Siemens Bros. Sf Co. v. Burns, [1918] 2 Ch. 324). 

Incapacitated holder 

The general rule that only a registered member (or his duly 
appointed proxy) may vote can cause hardship where, for instance, 
the registered member has become insane. The articles therefore 
usually permit his legal representative to vote on his behalf. Article 
64 of Table A provides as follows: 
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64. A member of unsound mind, or in respect of whom an 
order has been made by any court having jurisdiction in lunacy, 
may vote, whether on a show of hands or on a poll, by his 
committee, receiver, curator bonis, or other person in the 
nature of a committee, receiver, or curator bonis appointed by 
that court, and any such committee, receiver, curator bonis or 
other person may, on a poll, vote by proxy. 

Such an article does not of itself prevent the member from voting 
in person or appointing a proxy if he is capable of doing so. 

Nature of right to vote 

When a shareholder votes he exercises a right of property which, 
subject to what has been said above, is practically unfettered. He is 
not bound to have regard to the company's interests {Pender v. 
Lushington (1877), 6 Ch. D. 70), even though he happens to be a 
director {North-West Transportation Co. v. Beatty (1887), 12 App, 
Cas. 589), and even though directors are forbidden by the articles 
to vote on matters in which they have an interest {East Pant Du 
United Lead Mining Co, v. Merryweather (1864), 2 Hem. & M. 254). 
Howevei, this does not mean that the majority are entitled to use 
their voting power to obtain or retain assets which really belong to 
the company and thus commit what amounts to a fraud on the 
minority shareholders {Memer v. Hooper's Telegraph Works (1874), 
9 Ch. App. 350; Cook v. D(ekSy [1916] i A.C. 554). In a case decided 
before Cook v. Deeks, it was held that directors holding a majority 
of shares could use their votes at a general meeting to pass a resolu¬ 
tion allotting new shares to themselves at par, although such shares 
were worth more than par {Vtng v. Robertson & Woodcock (1912), 
56 Sol. Jo. 412). It will depend on the facts of each case whether a 
bargain or other arrangement made by tlie company is so unfavour¬ 
able to it, and so favourable to the majority, as to amount to a fraud 
on the minority. This is perhaps not so much a matter of individual 
voting rights as of the court interfering to set aside a resolution which 
is ultra vires or fraudulent. 

Contested voting right 

Whether or not a person attending a meeting has the right to vote 
may be a difficult question, and if it is raised after the meeting, 
other difficulties may arise. To avoid such difficulties, the articles 
often contain an article like Article 66 of Table A, which is as follows: 
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66. No objection shall be raised to the <jualification of any 
voter except at the meeting or adjourned meeting at which the 
vote objected to is given or tendered, and every vote not dis¬ 
allowed at such meeting shall be valid for all purposes. Any 
such objection made in due time shall be referred to the chair¬ 
man of the meeting, whose decision shall be final and conclusive, 

The chairman’s decision must be made in good faith. If it is not, 
it may be set aside by the court (IVallv, Exchange Investment Cor¬ 
poration, [1926] Ch. 143). 

As to voting by proxy, see Chapter XL 
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VOTING PROCEDURE 


Show of hands 

Unless there are regulations to the contrary, the common law mode 
of taking a vote at a meeting is to count the persons present who 
are entitled to vote and who choose to do so by holding up their 
hand. It follows that each person has only one vote {Horbury Bridge 
Coal Co. (1879), II Ch. D. 109), and that he cannot vote both for 
himself and for some absent member (Ernest v. Loma Gold MineSy 
[1896] 2 Ch. 572; [1897], I Ch. i). The authorised representative 
of a corporation which is a member can, however, vote on its behalf 
on a show of hands (Section 139 (2)), and the articles may extend 
this privilege to other members. 

Article 58 of Tabic A provides for a show of hands in the first 
place (page 67), and Article 62 gives each member one vote on a 
show of hands, thus adopting the common law rule. An article 
giving each member more than one vote on a show of hands would 
cause confusion and is not in practice adopted. Another, and less 
avoidable, source of confusion is the presence at a meeting of persons 
not entitled to vote. 'Phe chairman should see that they are not 
counted if they improperly raise their hands. 

Several resolutions may be put to one show of hands and all will 
be validly passed if the voting is in favour of them and no shareholder 
objects (R. E. Jones (1933), 50 T.L.R. 31). 

As to the effect of the chairman’s declaration of the result of a 
show of hands, see page 56. 

Poll 

At common law, a person attending a public meeting at which he 
is qualified to vote is entitled to demand a poll if he is dissatisfied 
with the result of a show of hands (R. v. Wimbledon Local Board 
(1882), 8 Q.B.D. 459). That this right extends to general meetings 
of private companies is clear from Section 137, which prohibits 
articles from excluding it. Section 137 (i) (a) is as follows: 

M.r. —5 65 
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137*—(i) Any provision contained in a company*s articles 
shall be void in so far as it would have the effect either— 

(a) of excluding the right to demand a poll at a general 
meeting on any question other than the election of the chairman 
of the meeting or the adjournment of the meeting; or . . . 

When several resolutions have been voted on separately on a show 
of hands and polls arc then demanded, a separate poll must be 
taken on each resolution; they cannot be passed en bloc {Blair Open 
Hearth Furnace Co. v. Reigart (1913), 108 L.T. 665). 

Originally, the purpose of a poll was to enable absentees to come | 
along and vote {Campbell v. Maund (1836), 5 Ad. & El. 865). The 
practice arose of an absentee appointing another voter to vote for 
him, i.e. as proxy, but if the proxy had also his own vote, he could 
not cast both votes on a show of hands {Horbury Bridge Coal Co. 
(1879), II Ch. D. 109). Thus, a poll also came to mean the recording 
of votes in a permanent form, so that they could be more easily 
counted, i.e. in writing. It is, of course, the rule rather than the 
exception in companies, for one person to have more than one vote 
on a poll {see Chapter IX). 

Restricting the right to demand a poll 

Although, as stated above, the articles cannot entirely exclude the ' 
right to demand a poll, except on the election of a chairman or the 
adjournment of the meeting, they can limit the right by requiring 
the demand to be made by more than one member. Here again, 
however, the scope of the articles is limited by Section 137- 
Section 137 (i) {b) provides as follows: 

137.— (i) Any provision contained in a company’s articles 
shall be void in so far as it would have the effect cither— 

(a) {see above); 

{b) of making ineffective a demand for a poll on any such 
question which is made either— 

(i) by not less than five members having the right to 
vote at the meeting; or 

(ii) by a member or members representing not less 
than one-tenth of the total voting rights of all the members 
having the right to vote at the meeting; or 

(ni) by a member or members holding shares in the 
company conferring a right to vote at the meeting, being 
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shares on which an aggregate sum has been paid up equal 

to not less than one-tenth of the total sum paid up on all 

the shares conferring that right. 

Where two or more persons hold the same shares jointly, and the 
articles confine the voting rights to one of those persons, all the 
persons count as only one member for the purpose of demanding a 
poll {Cory V. Reindeer Steamship (1915), 31 T.L.R. 530). 

The demand for a poll need not be made by members in person, 
for Section 137 (2) provides as follows: 

137.—(2) The instrument appointing a proxy to vote at 
a meeting of the company shall be deemed also to confer 
authority to demand or join in demanding a poll, and for the 
purposes of the foregoing subsection a demand by a person as 
proxy for a member shall be the same as a demand by the 
member. 

Unless the articles require it, the demand for a poll need not be 
in writing (J?. v. Mayor of Dovery [1903] i K.B. 668). The member 
making the demand stands up and says something like the following: 
‘*Mr. Chairman, I, Mr. A, and Mr. B demand a poll on the resolution 
which has just been voted on.” (Three members are sufficient to 
demand a poll under Table A.) Article 58 is as follows: 

58. At any general meeting a resolution put to the vote of 
the meeting shall be decided on a show of hands unless a poll 
is (before or on the declaration of the result of the show of 
hands) demanded— 

(a) by the chairman; or 

(b) by at least three members present in person or by proxy; 
or 

(c) by any member or members present in person or by proxy 
and representing not less than one-tenth of the total voting 
rights of all the members having the right to vote at the 
meeting; or 

(d) by a member or members holding shares in the company 
conferring a right to vote at the meeting, being shares on 
which an aggregate sum has been paid up equal to not less 
than one-tenth of the total sum paid up on all the shares 
conferring that right. 
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Unless a poll be so demanded, a declaration by the chairman 
that a resolution has on a show of hands been carried or carried 
unanimously, or by a particular majority, or lost, and an entry 
to that effect in the book containing the minutes of proceedings 
of the company shall be conclusive evidence of the fact without 
proof of the number or proportion of the votes recorded in 
favour of or against such resolution. 

The demand for a poll may be withdrawn. 

It will be seen that Table A follows Section 137, except that it 
extends the right to demand a poll to a mere three members and 
does not exclude the right on the question of adjournment or on the 
election of a chairman. However, where a poll is demanded on either 
of these two matters, it must be taken at once (Article 61). 

As to the conclusiveness of the chairman’s declaration, see page 56. 

Withdrawal of demand for poll 

Article 58 of Table A allows the demand for a poll to be with¬ 
drawn. It seems that without such a provision in the articles, the 
demand cannot be withdrawn. A valid demand for a poll nullifies 
the resolution on a show of hands. It is therefore much safer to 
proceed with the poll unless the articles specifically permit with¬ 
drawal of the demand. See R. v. Cooper (1870), L.R. 5 Q.B. 457. 

Manner of taking a poll 

The articles usually leave the manner of taking a poll to be 
decided by the chairman of the meeting at which it is demanded. 
The relevant articles of Table A are as follows; 

59. Except as provided in regulation 61, if a poll is duly 
demanded, it shall be taken in such manner as the chairman 
directs, and the result of the poll shall be deemed to be the 
resolution of the meeting at which the poll was demanded. 

61. A poll demanded on the election of a chairman or on 
a question of adjournment shall be taken forthwith. A poll 
demanded on any other question shall be taken at such time 
as the chairman of the meeting directs, and any business other 
than that upon which a poll has been demanded may be 
proceeded with pending the taking of the poll. 

Obviously, a motion to adjourn the meeting should be voted on 
at once, as should a motion to appoint a particular person as chairman. 
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As stated on page 66, the original purpose of a poll was to enable 
absent members to vote. In Horbury Bridge Coal Co. (1879), 11 Ch. 
D. 109, at page 114, Brett, L.J., said: “You will have some difficulty 
in persuading me that if a poll is demanded a chaiunan can appoint 
it to be held there and then without notice to anybody not present.'* 
However, it is now well established that if the articles say that the 
poll is to be taken “as the chairman shall direct,” he may take it 
there and then (Chillington Iron Co. (1885), 29 Ch. D. 159), but not 
where the articles contemplate an interval, e.g. not where they pro¬ 
vide that the poll shall be taken at a time and place to be fixed by 
the directors within seven days after the meeting, and someone 
objects to the taking of an immediate poll [British Flax Producers 
Co., [1889] W.N. 7). Where a future date is fixed for the taking of 
a poll, the meeting is not technically “adjourned,” it continues for 
the purpose of the poll until the poll is closed [Shaw v. Tati Con¬ 
cessions, [1913] I Ch. 292). As to adjournments, see page 84. 

If a poll is not taken at once, there is nothing to stop members 
who were not present at the meeting from voting, but they are not 
entitled to notice of the poll unless the articles so provide. The 
following is an exam})le of a notice of poll. 


JORDAN’S SPECIMEN COMPANY, LIMITED 

Notice IS hereby given that o poll will be held upon the resolution 
set out hereunder, at 116, Chancery Lane, on Thursday, the 22nd day 
of June, 1950, between the hours of 2 p.m. and 3 p.m. 

Resolution 

That the authorised capital of the Company be, and it is hereby 
increased from £100 to £150 by the creation of 50 shares of £1 each 
to rank pan passu in all respects with the existing shares of the 
Company. 

Dated the 15th day of June, 1950. 

By order of the Board, 

A. B. 

Secretary. 


Time limit for polling 

If a definite time limit has not been fixed in the notice, the poll 
cannot be closed while votes are still being cast, nor until a reasonable 
time has elapsed since the poll was opened. Unless the articles 
specifically provide for it, the members or their duly authorised 
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proxies must attend for the purpose of voting, they cannot, for 
example, send their votes by post {McMillan v. Le Roi Minify 
[1906] I Ch. 331). The chairman cannot waive this rule, even 
though the articles leave the manner of taking the poll to be decided 
by him. 

Methods of polling 

Perhaps the most suitable method, in a small private company, 
of voting on a poll, is to head a sheet of paper with the proposed 
resolution, and to divide it into two columns, one “for” and one 
“against.” Each voter can sign his name in the appropriate column. 
If he wishes to cast some votes one way and some another {see 
page 62), he can sign both columns, adding the number of votes in 
brackets after the signature. 

Another method of taking a poll is to hand to each voter a polling 
paper in the following form: 


JORDAN’S SPECIMEN COMPANY, LIMITED 
VOTING PAPER 

That the number of directors of the Company be increased from four 
to five, and that Mr. X be, and he is hereby appointed a director. 


I cast.votes for the above resolution. 

I cast.votes against the above resolution. 


Signature of shareholder or proxy 
Particulars of shares. 


Proxies 

When a proxy signs, he will normally add the name of the 
member who appointed him, but he is not bound to do so {Foerster 
V. The Flewlands {West Griqualand) Diamond Mines (1902), 46 Sol. 
J. 409), unless the articles so provide. Most articles require proxy 
forms to be lodged forty-eight hours before the niecting {see page 78). 

If several proxy forms have been thus lodged, it will be helpful 
to prepare a tabulated statement from them before the meeting, 
placing the proxies in alphabetical order of their names. The work 
of checking the proxy votes is then much speedier, being confined 
to running one^s eye down a few columns instead of handling a 
number of loose forms. As to proxies generally, see next chapter, 
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Coimtifig die votes 

The actual counting of votes on a poll can be much easier if a 
► table in the following form is made out on a large sheet of paper, 
the first four columns being completed, very legibly, before the 
meeting. 


Name of 

Shares 

Total 

Name of 


Votes cast 

member 

held 

votes 

I 

proxy 
(if any) 

Remarks 

1 

For 1 

Against 

A 

10 

10 


- - 

10 


B 

20 

20 

X 

_ 

20 


C 

10 

10 

_ 

1 _ 

_ 

10 

D 

5 

5 


1 Vote rejected 
under Art. 65 

— 

— 

E 

25 

25 

Y 

1 

1 Y appointed 

1 by Z under 
Power of Att. 

1 from E 

25 


F 1 

15 

15 

— 

1 — ' 

15 

— 

G, Ltd. 

1 

50 

1 

50 

1 — 

By G, 

i representative 


50 

Total 1 
_1 

135 

135 

1 — 
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Other methods of voting 

Voting by division, where the two sets of voters are counted after 
they have separated, is little used in company meetings. Voting by 
ballot, i.e. secretly, is also rare, as it makes scrutiny of the votes 
more difficult. 

The carrying of a resolution by a private company is often a 
foregone conclusion. When the chairman puts the resolution to the 
vote and hears a chorus of “Aye,” or “Agreed,” with no sign of a 
dissentient, he may feel justified in declaring, without further for¬ 
mality, that the resolution is carried. This would be quite wrong, 
however, if the articles {e,g. Article 58 of Table A), required a 
show of hands or a poll. In such a case, unless there has been an 
actual show of hands or a poll, no resolution has in fact been passed 
{Citizens Theatre, [1946] S.C. 14). 

Scrutineers 

The chairman may appoint scrutineers to count the votes for him 
or to superintend the counting. The articles may even provide for 
the appointment of two teams of scrutineers, one for each side, to 
watch the counting of votes. 
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Report of scrutineers 

When the scrutineers have finished their task, assuming they 
reach agreement, they make a report to the chairman in words such 
as the following, leaving it to him formally to announce whether the 
motion IS carried or lost; 


JORDAN’S SPECIMEN COMPANY, LIMITED 

We, the undersigned, being the scrutineers oppointed at the annual 
general meeting of the above named Company held at 116, Chancery 
Lane, London, W C 2, on Friday, the 2nd day of March, 1951, on the 
following motion 


"That J be and he is hereby 
Company,” 

re-elected a director of the 

and a poll having been taken thereon on Friday, the 9th day of March, 
1951, at the above mentioned address, hereby report to you, as Chair¬ 
man of the said meeting, that the result of such poll was as follows 

In favour of the motion 
Against the motion 

70 

60 

Total votes cast 

130 

Dated the 5th day of March, 1951 

To A Esq. 

W X 

Y 2 Scrutineers 
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PROXIES 


What is a proxy ? 

“A PROXY is an attorney or agent appointed ad hoc'' (Kckewich, J., 
in Foerster v. The Newlands (West Griqualand) Diamond Mines (1902), 
46 Sol. J. 409). He is the person appointed by a member to vote for 
him, usually at a single meeting. 

The right to appoint a proxy 

If a company has a sliare capital, those members who have the 
right to attend and vote at meetings are also entitled to appoint 
proxies, who need not be members (Section 136 (i) ). Before 1948 
there was no statutory right to appoint a proxy, and where the 
articles gave the right, they usually required the proxy to be a 
member of the company. Section 136 makes such a requirement 
void. It does not expressly forbid an article which restricts the 
choice of proxy in some other way, but such an article could not be 
relied on, as it is clearly against the intention of the section. 

In the case of private companies, the proxy has the member's 
right to address the meeting, which perhaps explains why each 
member is restricted to one proxy. Otherwise he might pack the 
meeting with fluent speakers. The articles can remov^e this re¬ 
striction, but Table A docs not do so, although it provides for 
alternative proxies. As to transferring shares to nominees, see 
page 60, ante. 

A proxy can always join in demanding a poll (see page 67), but 
he cannot vote except on a poll, unless the articles so provide. Table A 
does not so provide (see Article 62, on page 61). 

Every notice of meeting must include a prominent statement of 
the member’s right to appoint a proxy or proxies, as the case may 
be, and of the fact that a proxy need not be a member. If this is 
not done, the company and every officer in default is liable to a fine 
of fifty pounds (Section 136 (2)). 5 ^^ page 24. 

Although he can only vote on a resolution covered by his proxy 

73 



MEETINOS OF PRIVATE COMPANIES 


74 

form {Howard v. Hill (1888), 59 L.T. 818), a proxy can vote on any 
proposed amendment of that resolution {Waxed Papers, [1937] 
z All E.R. 481). 

Proxy papers 

Sections 136 (3) and 137 (2) imply that a proxy cannot be appointed 
by word of mouth, but must be appointed in writing. Articles 
almost invariably require writing, e.g. Article 68 of Table A, which 
is as follows : 

68. The instrument appointing a proxy shall be in writing 
under the hand of the appointer or of hiwS attorney duly author¬ 
ised m writing, or, if the appointer is a corporation, either 
under seal, or under the hand of an officer or attorney duly 
authorised. A proxy need not be a member of the company. 

This document is known as a proxy paper or a proxy form; it 
should not be referred to as a proxy, as this causes confusion. 
Tabic A sets out two forms of proxy in Articles 70 and 71 as follows: 

70. An instrument appointing a proxy shall be in the 
following form or a form as near thereto as circumstances 
admit: 

“ Limited 

I/We , of in 

the county of , being a member/members 

of the above-named company, hereby appoint 
of , or failing him, 

of , as my/our proxy to vote for me/us on my/ 

our behalf at the [annual or extraordinary, as the case may be] 
general meeting of the company to be held on the day 

of 19 , and at any adjournment thereof. 

Signed this day of 19 

71. Where it is desired to afford members an opportunity 
of voting for or against a resolution the instrument appointing 
a proxy shall be in the following form or a form as near thereto 
as circumstances admit— 
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limited 

I/We, , of 

in the county of , being a member/members of 

the above-named company, hereby appoint 
of , or failing him 

of , as my/our proxy to vote for me/us on 

my/our behalf at the [annual or extraordinary, as the case may 
be] general meeting of the company, to be held on the 
day of 19 , and at any adjournment thereof. 

Signed this day of 19 


This form is to be used the resolution. Unless 

against 

otherwise instructed, the proxy will vote as he thinks fit. 

**Strike out whichever is not desired.’* 


Article 70 is an example of a “general’* proxy paper, since the 
proxy is empowered to vote on any part of the business of the 
meeting. Article 71 is an example of a “special” proxy form, being 
confined to one resolution. It is also a “two-way” proxy, since the 
member signing it is invited to indicate which way the proxy is to 
vote. Sometimes the articles provide that where the member has 
omitted to strike out the words which do not apply, the proxy is 
not to have any discretion, but must vote in favour of the resolution. 

If the articles, as in Table A, lay down the form of the proxy 
paper, a paper which is not in that form is invalid, and the chairman 
should reject it {Harben v. Phillips (1883), 23 Ch. D. 14). However, 
Table A, which prescribes a form for a single meeting “or a form as 
near thereto as circumstances admit,” is complied with by a form 
which provides for several meetings, as long as it is otherwise in 
accordance with the articles {Isaacs v. Chapman^ [1915] W.N. 413; 
affirmed, [1916] W.N. 28). 

Under Table A, the member’s signature on the proxy paper need 
not be attested, ix. witnessed. However, if there is an article which 
expressly requires that a proxy form be attested, the form is not 
valid without attestation, even though it follows the specimen form 
laid down in the articles {Harben v. Phillips (1883), 23 Ch. D. 14). 
The proxy himself should not witness a proxy form {Parrott, [1891] 
2 Q.B. 151). He need not be named in it if he is sufficiently des¬ 
cribed. For instance, if the form appoints “a member of X.Y. & Co.,’* 
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any member of that firm can act as proxy, even though he was not 
a member when the proxy form was signed [Bomhay-Burmah 
Trading Corpn. v. Shroff, [1905] A.C. 213). Where the name space has 
been left blank, a person having authority to do so may fill it in 
after the form has been signed. If the member has handed the form 
to him to be used, the authority to fill in the name space will be 
presumed {Lancaster (1877), 5 Ch. D. 911). 

The 1929 Table A gives the directors discretion to approve proxy 
papers which are not in the form laid down by the articles. 

Company issuing proxy papers 

It is common for directors to send to the members, for signature, 
proxy papers containing the directors’ names as proxies. These may 
be accompanied by circulars inviting the members to complete the 
papers and to return them in stamped addressed envelopes which 
are also supplied. If the articles permit, the directors may even issue 
one-way proxy forms, so that the proxy is bound to vote for the 
proposed resolution unless the member alters the wording {English, 
Scottish and Australian Chartered Bank, [1893] 3 3 ^ 5 )* Provided 

all this is done in good faith for the benefit of the company, it may 
legally be done even at the company’s expense {Peel v. London 
& North Western Rail Co., [1907] i Ch. 5). However, if it is done at 
the company’s expense, the directors must not pick and choose 
among the members, e,g. choosing only those members who are 
likely to fall in with the directors’ suggestions, for Section 136 (4) 
provides as follows: 

136. —(4) If for the purpose of any meeting of a eompany 
invitations to appoint as proxy a person or one of a number of 
persons specified in the invitations are issued at the company’s 
expense to some only of the members entitled to be sent a notice 
of the meeting and to vote thereat by proxy, every officer 
of the company who knowingly and wilfully authorises or 
permits their issue as aforesaid shall be liable to a fine not 
exceeding one hundred pounds; 

Provided that an officer shall not be liable under this sub¬ 
section by reason only of the issue to a member at his request 
in writing of a form of appointment naming the proxy or of a 
list of persons willing to act as proxy if the form or list is 
available on request in writing to every member entitled to vote 
at the meeting by proxy. 
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Directors cannot be required to circulate the views of those who 
oppose them {Campbell v. Australian Mutual Provident Society (1908), 
♦ 77 L.J. (P.C.) 117), except under Section 140 (i) (i), as to which 
see pages 36 to 39. 

Revoking the proxy’s authority 

In general, a proxy’s authority can oe revoked without formality 
at any time before he casts his vote. The death of the person who 
appointed him automatically revokes the appointment, as does the 
appointment of a new proxy in his place. These general rules are 
subject to the articles, and are usually modified because they cause 
difficulty and uncertainty. Article 73 of Table A, for example, 
provides as follows: 

73. A vote given in accordance with the terms of an instrument 
of proxy shall be valid notwithstanding the previous death or 
insanity of the principal or revocation of the proxy or of the 
authority under which the proxy was executed, or the transfer of 
the share in respect of which the proxy is given, provided that 
no intimation in writing of such death, insanity, revocation or 
transfer as aforesaid shall have been received by the company 
at the office before the commencement of the meeting or 
adjourned meeting at which the proxy is used. 

Such an article entitles the chairman to admit votes from a proxy 
even when he knows that the proxy’s authority has been revoked. 
Thus, in Spiller v. Mayo {Rhodesia) Development Co> (1908), [1926] 
W.N. 78, where a similar article required notice of revocation to be 
deposited before the meeting, without mentioning adjournments, it 
was held that the chairman could disregard a notice lodged after the 
meeting, even though it was lodged before the adjourned meeting 
at which the poll was taken. In any case, if an article such as Article 66 
of Table A applies, the proxy’s vote can only be objected to at the 
meeting and the chairman’s decision is final, at least if he acts in 
good faith {Wall v. Exchange Investment Corporation^ [1926] Ch. 143). 
Article 66 appears on page 64, ante. 

Article 73 does not prevent the member from attending and 
voting in person, for that is not revoking the proxy’s authority, but 
simply making him unnecessary (Cousins v. International Brick Co., 
[1931] 2 Ch. 90.) 'J’he member may be under a contractual or other 
liability to vote as his proxy directs (see pages 60 to 61), but the 
company is not concerned with this. 
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Lodging ptoxy papers ivith die company 

In general, a proxy need not produce his proxy paper in order to 
vote {English^ Scottish and Australian Chartered Bank^ [1893] 
3 Ch. 385). This rule would also cause difficulties for the chairman, 
and is almost invariably modified by the articles, which usually 
require proxy papers to be deposited with the company some time 
before the meeting, so that they can be checked. If this requirement 
is not complied with, the chairman can reject the proxy’s vote 
{McLaren v. Thomson^ [1917] 2 Ch. 41). However, Section 136 (3) 
prohibits articles from requiring the deposit of proxy papers more 
than forty-eight hours before the meeting, or adjourned meeting. 
The subsection is as follows: 

136, —(3) Any provision contained in a company’s articles 
shall be void in so far as it would have the effect of requiring the 
instrument appointing a proxy, or any other document neces¬ 
sary to show the validity of or otherwise relating to the appoint¬ 
ment of a proxy, to be received by the company or any other 
person more than forty-eight hours before a meeting or adjourned 
meeting in order that the appointment may be effective thereat. 

Article 69 of Table A requires the deposit to be not kss than forty- 
eight hours before the meeting, etc., so that a member who wished to 
take full advantage of Section 136 (3) would have to have a nice 
sense of timing. 

Poll held after meeting 

Where a poll is demanded and a later date is appointed for taking 
it, without adjourning the meeting, Section 136 (3) does not entitle a 
member to lodge a proxy forty-eight hours before the poll {Shceco v. 
Tati Concessions^ [^9^3] ^ 292). This difficulty is avoided by 

Article 69 of Table A, which allows the lodging of proxy papers 
twenty-four hours before the poll. Article 69 is as follows: 

69. The instrument appointing a proxy and the power of 
attorney or other authority, if any, under which it is signed or a 
notarially certified copy of that power or authority shall be 
deposited at the registered office of the company or at such other 
place within the United Kingdom as is specified for that purpose 
in the notice convening the meeting, not less than forty-eight 
hours before the time for holding the meeting or adjourned 
meeting, at which the person named in the instrument proposes 
to vote, or, in the case of a poll, not less than twenty-four hours 
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before the time appointed for the taking of the poll, and in 
default the instrument of proxy shall not be treated as valid. 

Proxy papers and stamp duty 

If a proxy paper specifies the meeting at which it is to be used, 
and is to be available at that meeting (and any adjournment of it) 
only, it is exempt from stamp duty (Stamp Act, 1891, Section 80 (i); 
Finance Act, 1949, Section 35 (i), and 8th Schedule, Part I (18)). 
If it docs not comply with these conditions, it must be stamped ten 
shillings as a power of attorney (Stamp Act, 1891, ist Schedule, 
“Letter or Power of Attorney”). The omission of the date of the 
meeting will not attract stamp duty if the date is filled in before the 
paper is used {Ernest y. Lowa GoldMmeSy [1897] i Ch. i). However, 
if there is no space for tlie date, but the paper says “at a meeting to 
be held m London,” the meeting is not sufficiently specified to avoid 
stamp duty [Englhh, ScotUsh and Australian Chartered Bank, [1893] 

3 Ch. 385). 

Power of attorney 

A member of a company may wish to appoint someone to vote 
for him at several meetings without having to fill up a proxy form 
each time. He may, for instance, be about to go abroad. The 
following is a specimen of a power of attorney for this purpose: 


"I, X. Y. of (address). Commercial Traveller, hereby appoint A, B, 
of 116, Chancery Lane, London, W.C.2, Company Director, to be my 
Attorney m my name and on my behalf in respect of all the shares of 
v^hich I am for the time being the registered holder in the capital of 
Jordon's Specimen Company, Limited, whose registered office is at 116, 
Chancery Lane, aforesaid, to attend and vote at, and whenever he 
shall think fit to address, all or any meetings of, or of any particular 
class of, members of the said Company and all or any adjournments of 
such meetings, and olso from time to time at his discretion to appoint 
any person to act as my proxy at such meetings and to revoke any 
such appointment, and I hereby undertake to ratify all that my sold 
Attorney shall do or purport to do by virtue of these presents and I 
declare that this Power of Attorney shall cease to have any effect after 
the expiry of one year from the date hereof. 

In witness whereof I have hereunto set my hand and seal 
this day of 19 — 

Witness 

(Signature) STAMP 

10s. 


A power of attorney is usually registered in the register of 
members. 
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PROCEDURE AT MEETINGS 

The effective transaction of business at a meeting rests to a large 
extent on the careful preparation of the notice and agenda, and on 
the control evercised by the chairman, all of which matters arc dealt 
with elsewhere in this book. This chapter deals with the rules of 
procedure which have evolved from the long experience of such 
deliberative assemblies as the House of Commons. The extent to 
which these sometimes highly technical rules arc appropriate to the 
comparatively informal meetings of private companies will depend 
on circumstances, but it is useful to be familiar with them in case of 
disputes on points of order. 

Motions 

A meeting expresses its will in the form of resolutions. Strictly 
speaking, a resolution docs not come into existence until it has been 
voted upon and adopted. Until then it is a motion; the chairman or 
some member present “moves” the meeting that a resolution, in 
the terms of the motion, be passed. However, motions are often 
referred to loosely as resolutions, even in the Act, e.g. Section 141 
(3): “At any meeting at which an extraordinary resolution ... is 
submitted to be passed.” 

Contrary to popular belief, a motion need not be seconded unless 
the articles so require {Hofbury Bridge Coal, Iron and Waggon Co, 
(1879), ^°9)- chairman may, however, ask for a 

seconder as a convenient way of finding out whether there is any 
support for the motion. 

There are two kinds of motion, substantive and procedural; the 
latter are dealt with on page 83. A substantive motion which is not 
within the scope of the notice convening the meeting must be 
rejected by the chairman, since it cannot validly become a resolution 
{Pacific Coast Coal Mines v. Arbuthnot, [1917] A.C. 607). If the 
motion is within the notice, but its wording is not set out, it should 
be written down and handed to the chairman who, if he accepts it, 
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says, “The motion before the meeting is ‘That . , . etc.* *" Once a 
motion is before the meeting it cannot be withdrawn except with 
the consent of the whole meeting. However, there are ways of dis¬ 
posing of it without voting on it {see page 83). Once a motion has 
been passed as a resolution or rejected, it cannot be raised again at 
the same meeting. 

Discussion 

The right to address a meeting does not entitle a member to 
make more than one speech on each motion or amendment, except 
that the mover of the motion has the right of reply at the close of 
the discussion. A member wishing to speak should indicate the fact 
silently, usually by standing up, and except on a point of order 
should not speak until invited by the chairman to do so. He should 
stand while speaking, address all his remarks to the chair, and avoid 
irrelevancies and undue repetition. If the chairman rises, the member 
speaking should at once resume his scat, unhesitating deference to 
the chairman being the keystone of a properly conducted meeting. 
A member who considers that the meeting is not being properly 
conducted, or that an irregularity is taking place of which the chair¬ 
man ought to be reminded, may rise and ask the chairman*s ruling 
on a point of order, which ruling should be accepted unless the 
chairman is flagrantly abusing his position. 

Amendments 

As explained on page 48, it is not the practice to admit amend¬ 
ments of extraordinary or special resolutions; they must be adopted 
or rejected as they stand. In view of the stringent requirements as 
to prior notice, amendments even of ordinary resolutions must be 
scrutinised with care before they are admitted by the chairman. In 
case of doubt it is better to accept a proposed amendment than to 
reject it, since a wrongful rejection may result in the court setting 
aside the substantive resolution which it was proposed to amend 
[Henderson v. Bank of Australasia (1890), 45 Ch. D. 330). Moreover, 
a doubtful amendment may be rejected when put to the vote, so 
that no harm was done by accepting it. 

Subject to the above restrictions, any member other than the 
mover may propose an amendment of the motion before the meeting, 
either that certain words be omitted, certain words added, certain 
words inserted, or all three. A proposed amendment which would 

M.c.— 6 
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have the effect of nullifying the motion entirely is not in order, since 
the same effect can be achieved by simply voting against the motion. 
Any proposed amendment should preferably be reduced to writing 
and handed to the chairman, but he can accept an amendment 
which has not been put into precise words, provided that it is 
reasonably clear. Once a proposed amendment is properly before the 
meeting, it must be disposed of before discussion of the original 
motion is resumed or any further amendment is proposed. However, 
an amendment of the proposed amendment can be moved and should 
be disposed of in like manner before discussion of the original 
amendment is resumed. Discussion of an amendment is subject to 
the same rules as discussion of the original motion, except that the 
mover has no right of reply. When an amendment on a particular 
point of the original motion has been adopted or has been lost, no 
further amendment on that point may be moved. When all amend¬ 
ments have been disposed of, discussion of the original motion, as 
altered by the amendments, is resumed and the motion is finally 
put to the vote. 

Example 

Suppose that the remuneration of the secretary is a matter which 
under the articles has to be decided in general meeting and that the 
following motion has been duly proposed— 

“That, having regard to the additional duties of the Secretary, 
his salary be increased from ^£800 to £1,000 per annum as from the 
1st January, 1951.’* 

Suppose, further, that the following amendments arc moved and 
carried one by one; 

1. To omit the word “additional.’* 

2. To insert the words “and experience” after “duties.” 

3. To omit “£i,ooo” and substitute “£900.” 

4. To add at the end the words “provided a dividend of not less 
than five per cent, net be paid for the half-year ended the 31st 
December, 1950.” 

These amendments having been carried, it would remain to put 
the amended substantive motion to the meeting in the following 
form: 

“That, having regard to the duties and experience of the Secretary, 
his salary be increased from £800 to £900 per annum as from the 
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ist laauary, 1951, provided a dividend of not less than five per cent, 
net be paid for the half-year ended the 31st December, 1950.'* 

Until this substantive motion has been itself voted on and passed, 
there is no resolution. 

Incidentally, a proposed amendment, of which no notice had been 
given, to increase the remuneration by an inordinate amount would 
be out of order. Any resolution incorporating such an amendment 
could be set aside by the court. 

Procedural motions—closure 

A small minority may sometimes abuse its right to speak by 
prolonging a discussion indefinitely and thus putting off a decision. 
Even where this is not the case, it sometimes becomes apparent that 
further discussion will serve no useful purpose. To bring it to an 
end, someone who has not already addressed the meeting on the 
motion may “move the closure/’ i.e, he may move “That the 
question be now put.” Thereupon a vote must be taken on this 
motion without discussion, and if it is passed, the motion which was 
under discussion must immediately be put to the vote. Authority for 
this procedural motion is contained in Wall v. London fef Northern 
Assets Corporation^ [1898] 2 Ch. 469. 

Previous question 

Although in general a meeting aims to reach a decision on each 
motion before it, it may be reluctant to commit itself either way. 
In that case, someone who has not already spoken on the motion 
may move “That the question be NOT now put.” lie can only do 
this during the discussion of the original motion, not an amendment 
of it. He thus introduces a new question for discussion, namely, 
whether the substantive motion is to be dealt with at all, and conse¬ 
quently this device is known as moving the “previous question.” 
The previous question cannot be amended, but it is open to dis¬ 
cussion. If It is passed, the substantive motion Is simply dropped 
and cannot be revived at that meeting. Incidentally, the previous 
question is an exception to the general rule that a motion should be 
positive in form. If the previous question is voted on and rejected, 
then the substantive motion must at once be put to the vote, as in 
the case of the closure. It will be seen that once the previous question 
has been moved, and accepted by the chairman, further discussion 
of the substantive motion is ruled out, whatever the wishes of the 
majority. 
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Next business 

A less drastic way of getting rid of an awkward substantive 
motion is to move “That the meeting proceed to the next business/’ 
This can be done at the close of any speech during a discussion, 
whether of the substantive motion or of an amendment to it. No 
discussion on a motion to move to next business is permissible, and 
accordingly it is put to the vote at once. If it is not carried, discussion 
of the substantive motion proceeds, and no further proposal to 
move to next business should be made until after a reasonable time 
has elapsed. 


Replacing the chairman 

Where the meeting has power under the articles to replace the 
chairman and wishes to exercise it, the correct form of the motion 
is “That A. do take the chair.” A motion “That the chairman leave 
the chair” is simply a motion to adjourn the meeting. 

Adjournment 

Special procedure as to adjournments may be laid down by the 
articles. The Table A provision is reproduced on pages 58 and 59. 

A motion for adjournment can be moved at any time, and is 
sometimes used instead of a motion to proceed to next business or 
that the question be now put. The chairman’s power to adjourn 
without a motion in the case of uproar is dealt with on page 56. 

At common law, when a meeting has been adjourned one or more 
times, it is deemed to be one single continuous meeting held on 
the day for which it was first called [Neuschild v. British Equatorial 
Oil Co.y [1925] Ch. 346). This rule can cause anomalies in practice, 
and it is modified, for companies, by Section 144, which provides 
as follows: 

144, —Where a resolution is passed at an adjourned meeting 
of— 

(fl) a company; 

(6) the holders of any class of shares in a company; 

(r) the directors of a company; 
the resolution shall for all purposes be treated as having been 
passed on the date on which it was in fact passed, and shall 
not be deemed to have been passed on any earlier date. 
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Independently of Section 144^ where directors are elected at an 
adjourned meeting, the date of their election is the date of such 
adjourned meeting, not the date of the original meeting. Accordingly, 
where the articles provided that a director could not be elected 
without fourteen days* notice “before the day of election,” it was 
held that notice given fourteen days before the adjourned meeting 
at which the election actually took place was valid {Catesby v. Burnett, 
[1916] 2 Ch. 325). If the articles had referred to “the meeting at 
which the election took place” instead of to “the day of election,” 
notice would have had to be given fourteen days before the original 
meeting, despite its adjournment. 

As to time limits for lodging proxy forms, see page 78. As 
explained on that page, a poll can be taken after a meeting without 
an adjournment of the meeting itself. 
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CLASS MEETINGS 

Previous chapters have dealt with general meetings of the company 
as a whole. Where there are two or more classes of shares in the same 
company, e.g. ordinary and preference, it sometimes becomes neces¬ 
sary to hold separate meetings of holders of each class, particularly 
when it is desired, m the interests of the company as a whole, to vary 
the terms on which the shares are held. It is not open to the company 
to make the variation by a resolution in general meeting, and it may 
be troublesome, or even impossible, to obtain the consent of every 
individual shareholder of the class. It is usual, therefore, for the 
articles to empower the company to impose a variation of rights on a 
class, provided it has the consent either of a meeting of that class 
(expressed as a resolution passed by a specific majority) or of a 
specified proportion of the class. Table A, by Article 4, provides as 
follows: 

4, If at any time the share capital is divided into different 
classes of shares, the rights attached to any class (unless other¬ 
wise provided by the terms of issue of the shares of that class) 
may, whether or not the company is being wound up, be varied 
with the consent in writing of the holders of three-fourths of 
the issued shares of that class, or with the sanction of an extra¬ 
ordinary resolution passed at a separate general meeting of the 
holders of the shares of the class. To every such separate general 
meeting the provisions of these regulations relating to general 
meetings shall apply, but so that the necessary quorum shall be 
two persons at least holding or representing by proxy one-third 
of the issued shares of the class and that any holder of shares of 
the class present in person or by proxy may demand a poll. 

If the articles require the resolution to be passed by ‘*three- 
quarters in value of the holders of such capital present in person 
or by proxy,” this does not mean that the holders of a full three- 
quarters of the total issued shares of the class must attend or send 

86 



CtASS MBBfINGS 


8 r 

proxies^ Ptovide!d a ijuotum h present, the necessary reseh^tion can 
be carried by three-quarters in value of the holdings of those members 
who actually attend or send proxies {William Dixon^ [1948] S.C. 511), 

^'Separate” general meeting 

What is meant by a “separate’* general meeting was discussed by 
Lord Blanesburgh in Carruth v. Imperial Chemical Industriesy [1937] 
A,C. 707, at pages 753 to 756. The presence of a substantial number 
of shareholders of another class (but not the presence of a small 
number of strangers) would prevent the meeting from being a 
“separate” meeting. However, unless definite objection was taken 
at the time, the resolutions passed at the class meeting would not be 
invalidated by the irregularity. 

Variation of class rights may be cancelled by the court 

The power of a majority of the class to bind the minority, in 
accepting a variation in the rights of the class, is subject to the right 
of the minority, if holding not less than fifteen per cent, of the shares 
of the class, to have the variation cancelled by the court on the grounds 
that it unfairly prejudices the class (Section 72). This could happen 
where the majority also held shares of another class in the same com¬ 
pany, which shares would benefit by the variation. It seems that the 
minority have a remedy apart from Section 72, for the rule that voting 
on shares is an unfettered right of property {see page 63) is modified 
in the case of class meetings, in that a member must conform to 
the interests of the class itself {British American Nickel Corporation v. 
O^Bneny [1927] A.C. 369). However, it is easier to state this principle 
than to say in precisely what circumstances it would be applied. 

Quorum 

Some other modifications of the rules desci ibed in previous chap¬ 
ters can be dealt with here. Where the memorandum or articles 
provide for class meetings and all the shares of a class arc held by 
the same person, that person can constitute a class meeting {East v. 
Bennett Bros.y [1911] i Ch. 163). However, Article 4 of Table A 
requires a quorum of two persons, and although it states that the 
provisions in Table A as to general meetings are to apply to class 
meetings, nevertheless Article 54 of Table A {see page 32) does not 
operate to modify the requirement as to a quorum at a class meeting. 
Accordingly, if a class meeting is called under Article 4 and is adjourned 
for want of a quorum, then, despite Article 54, a full quorum must 
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be present at the adjourned class meeting before business can validly 
be transacted (Hemans v. Hotchkiss Ordnance Co., [1899] i Ch. its). 

Compensation to a director and compromises 

A meeting of a class may have to be called under Section 193 to 
approve the payment to a director of compensation for loss of office 
in connection with the transfer of shares of that class. 

Section 206 authorises the court to call a class meeting to obtain 
the agreement of the class to an arrangement or compromise between 
the class and the company. The necessary majority for this purpose 
is a majority in number representing three-fourths in value of the 
class, present and voting in person or by proxy. As explained on 
page 86, these words do not mean that the holders of three-fourths 
of all the shares of the class need attend or send proxies {WdUam 
Dixon, [1948] S.C. 511; Bessemer Steel and Ordnance Co, (1875), 
I Ch. D. 251). Section 207 provides that the notice summoning a 
meeting under Section 206 must be accompanied by a statement 
explaining the arrangement or compromise and stating the interests 
of the directors in it. It is not sufficient merely to enclose with the 
notice a copy of the petition {Rankin & Blackmore, [1950] S.C. 218 ; 
“Law Journal” (1950), 301). 

What constitutes a separate class 

It requires only a very slight difference between one group of shares 
and another to make them into two separate classes. Fully-paid 
ordinary shares were held to constitute a separate class from 
ordinary shares of which half the nominal amount had been called 
and paid and the other half had been paid in advance of call and 
carried interest {United Provident Assurance Co,, [1910] 2 Ch. 477). 


Specimen Notice of Class Meeting 


JORDAN’S SPECIMEN COMPANY, LIMITED. 

116, Chancery Lane, 
London, W.C.2. 

(Date) 

NOTICE IS HEREBY GIVEN that a general meecing of the holders 
of the 1,000 five per cent. Cumulative Preference Shares of £1 each in 
the capital of the above named Company will be held at 116, Chancery 
Lone, London, W.C,2, on day, the day of 19 

at 2 o’clock in the afternoon for the purpose of considering and, if 
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thought fiti passing the subjoined resolution as an extraordinary 
resot uti on 

"That.’• (see page 125) 

A member entitled to attend and vote at the meeting is entitled to 
appoint a proxy to attend and vote instead of him (or her). A proxy 
need not be a member of the Company. 

By order of the Board, 

B. 

Secretary. 


Section 136 (proxies) {w pages 73 and 78) expressly applies 
class meetings (Subsection (5)). 




CHAPTER XIV 

DIRECTORS’ MEETINGS 

Every private company must have at least one director (Section 176), 
and most private companies have two or more, the articles usually 
specifying the maximum and minimum number. The articles may 
also permit a director to appoint a deputy or substitute to act for 
him in his absence. 

The need for meetings 

Subject to any special provisions in the articles, powers delegated 
by a company to its directors must be exercised at properly convened 
meetings, also known as board meetings. Board meetings, however, 
need not be so formal as general meetings. In Smith v. Paringa 
Mines^ [1906] 2 Ch. 193, one of the two directors of a company 
refused to attend a properly convened board meeting at the com¬ 
pany’s office, but said he would see the other director, who was also 
chairman, at his own office on the same day. They then met in a 
passage, where the chairman proposed the appointment of a third 
director, and carried it by exercising his casting vote In spite of 
the protest of the other, this resolution was held to be a valid 
resolution of the board. 

The above case has to be distinguished from Barron v. Potter^ 
[1914] I Ch. 895. Here also there was disagreement between the 
chairman and the only other director. The latter summoned a 
general meeting at the company’s office, whereupon the chairman 
sent him notice of a board meeting at the same time and place, but 
he did not receive it. When he arrived for the general meeting the 
chairman tried to force a board meeting upon him, and purported 
to carry a resolution by his casting vote. It was held that this 
resolution was invalid, since no board meeting had in fact taken 
place. See also below as to notice of board meetings. 

When an invalid meeting is adjourned, the adjourned meeting is 
likewise invalid {Portuguese Consolidated Copper Mines (1889), Ch. 
D. 160). 


90 
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A typical article covering board meetings is Article 98 of 
Table A, which is as follows: 

98. The directors may meet together for the despatch of 
business, adjourn, and otherwise regulate their meetings, as 
they think fit. Questions arising at any meeting shall be decided 
by a majority of votes. In the case of an equality of votes, the 
chairman shall have a second or casting vote. A director may, 
and the secretary on the requisition of a director shall, at any 
time summon a meeting of the directors. It shall not be 
necessary to give notice of a meeting of directors to any 
director for the time being absent from the United Kingdom. 

An exception to requirement that the board must meet together 
is provided by Article 106 of Table A as follows: 

106. A resolution in writing, signed by all the directors for 
the time being entitled to receive notice of a meeting of the 
directors, shall be as valid and effectual as if it had been passed 
at a meeting of the directors duly convened and held. 

It is unwise to make a regular practice of invoking an article of 
this kind; it should be reserved for exceptional occasions and purely 
formal business, otherwise some of the directors tend to become 
rubber stamps, "^rhe advantages of having a board which meets 
regularly to discuss matters round a table are obvious. As to dis¬ 
closure of a director’s interest at board meetings, see page 100. 

A director who is improperly excluded from board meetings can 
obtain an injunction enforcing his right to attend {Pulbrook v, 
Richmond Consolidated Mining Co. (1878), 9 Ch. D. 610). 

Notice of meetings 

Under most articles, including Table A {see above), any director 
may convene a board meeting, and he could probably do so without 
any specific provision in the articles. Reasonable notice must be 
given to all the directors, but it need not be in writing [Browne v. 
La Trinidad (1887), 37 ^h. D. 1). It can be confined to time and 
place, there being no need under the general law to specify the 
proposed business [La Compagnie de Mayville v. Whitley^ [1896] 
1 Ch. 788). It is the duty of every director to attend all board 
meetings, whatever the business to be discussed, In practice, 
however, if the business is complicated, it may be helpful to give 
the directors an opportunity of considering it before the meeting. 
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Lengdi of notice 

What is reasonable length of notice depends on the circumstances. 
Very short notice may be sufficient {Browne v. La Trinidad), This 
case also established that a director who considers notice of a 
particular meeting to be too short must make his protest at once, 
failing which he cannot afterwards attack the validity of the meeting 
on the grounds of lack of notice. However, where unusually short 
notice is given with the object of excluding certain directors, the 
meeting is not valid {Homer District Consolidated Gold Mines, ex 
parte Smith (1888), 39 Ch. D. 546). In that case, two directors, at 
about II a.m., sent notice to the other three of a board meeting to 
be held at 2 p.m. on the same day. Two of the three did not receive 
the notice, and the third replied to say that he could not attend 
before 3 p.m. The meeting was nevertheless held at 2 p.m. Previous 
meetings had been convened on at least one day’s notice, and there 
was evidence that the shorter notice was given in the hope that the 
three directors would not attend. It was held that the resolutions 
passed at the meeting were void. 

A board meeting can be held without notice if all the directors 
are present and agree, but it cannot be forced on an unwilling 
director at a moment’s notice {Barron v. Potter, [1914] i Ch. 895). 


Specimen Notice of Board Meeting 


JORDAN’S SPECIMEN COMPANY, LIMITED. 


116, Chancery Lane, W.C.2. 

3rd January, 1951. 

Sir, 

I beg to give you notice thot a Meeting of the Directors will be held 
at the registered office on Friday next, the 5th January, 1951, at 
10 a.m. 


To G. Esq. 


B. 

Secretary. 


J 


A detailed agenda paper can be enclosed with the notice if thought 
desirable, or there can be a standing arrangement that the proposed 
business be set, out in the notice. 


When notice need not be sent 

It seems that notice need not be sent to a director who is in any 
case too ill to attend {Young v. Ladies" Imperial Club, [1920] 2 K.B. 
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523), or so far abroad as to be out of reach {Halifax Sugar Refining 
Co. (1890), 62 L.T, 563). Article 98 of Table A specifically provides 
for the latter case {see page 91). Wiere there is a standing order or 
arrangement that the directors are to meet regularly at a particular 
time and place, no notices at all need be sent. The same would 
apply where there was a long-estabhshed custom for the directors 
so to meet, at least as regards those directors who knew of the 
custom. On the other hand, where a director says, “You need not 
send me notice, 1 shan’t come,” notice must nevertheless be sent to 
him or the meeting will be invalid {Young v. Ladies* Imperial Club, 

- [1920] 2 K.B. 523). 

Quorum 

As with general meetings, a board meeting is not valid unless a 
quorum is present. If the articles exclude Table A and do not 
prescribe a quorum, the quorum is a majority of the directors {York 
Tramways Co. v. Willows (1882), 8 Q.B.D. 685). Most articles, like 
Table A (Article 99), provide for a quorum of two, or such other 
number as the directors decide. Under such an article, the directors 
may fix a quorum of one director {Fireproof Doors, [1916] 2 Ch. 142). 
Even without an article of that kind, a particular quorum may come 
to be established by the custom of the directors {Regent Iron Co., 
[1867] W.N. 79). However, it is better not to rely on this principle, 
but to lay down a precise quonim, either by board standing orders, 
if the articles permit, or in the articles themselves. 

A quorum must be present throughout the meeting. Even if a 
quorum was present when the meeting began, a resolution passed 
after there has ceased to be a quorum is invalid {Hennessy v. National 
Agricultural and Industrial Development Association, [1947] I.R. 159)* 

Disqualified directors and the quorum 

A director who is disqualified from voting {see page 97), either 
generally, or on the particular motion before the meeting, cannot be 
counted towards the quorum. The quorum must be an independent 
one, i.e. none of the directors making it up must be interested in 
the motion {Greymouth Point Elizabeth Railway and Coal Co., [1904] 
I Ch. 32). However, the articles may exclude this rule by specifically 
providing that a director disqualified from voting may nevertheless 
be counted towards a quorum. Article 84 of Table A does so provide 
in certain cases. It is set out on pages 98 and 101. 
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Maiiiimlattiig the quotum 

Suppose that B., and C. are the directors of a company^ that 
thfey have the right, under the articles, to fix their own quorum, 
and that they have fixed the quorum at three. Suppose, further, that 
they wish to pass a resolution on which A. is disqualified from 
voting. B. and C, cannot alone pass the resolution, since they do not 
constitute a quorum. Can A., B., and C. together reduce the quorum 
from three to two for this purpose? They cannot, for if A. i$ dis¬ 
qualified from voting on the resolution which it is desired to pass, 
he is equally disqualified from voting on a resolution to reduce the 
quorum for that purpose [North-Eastern Insurance Co,, [1919] 
I Ch. 198). 

Now suppose that the proper quorum is two, and it is desired to 
transact a piece of business in which both A. and B. are interested 
and on which they are therefore disqualified from voting. To avoid 
this difficulty, the directors split the business into two resolutions, 
A. being interested in one and B. being interested in the other. B. and 
C. pass the first one, and A. and C. pass the second one, so that in 
each case there appears to be an independent quorum. Nevertheless, 
both resolutions are invalid [North-Eastern Insurance Co., [1919] 
I Ch. 198). 

No quorum available 

If death or resignation reduces the directors below the number 
fixed as the quorum, and the articles are silent on the point, it is 
not clear to what extent, if at all, the remaining directors can act. 
It is important therefore to provide for the contingency, by an 
article such as Article 100 of Table A, which is as follows: 

100. The continuing directors may act notwithstanding any 
vacancy in their body, but, if and so long as their number is 
reduced below the number fixed by or pursuant to the regula¬ 
tions of the company as the necessary quorum of directors, the 
continuing directors or director may act for the purpose of 
increasing the number of directors to that number, or of sum¬ 
moning a general meeting of the company, but for no other 
purpose. 

An article in these terms applies only to a case where there has 
already been a quorum, followed by a reduction in the number of 
directors. It does not apply to a new company which has never had 
a quorum of directors ( 5 /y, Spink & Co., [1911] 2 Ch. 430). 
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The duties of the board of directors almost invariably inehtde 
the passing of share transfers submitted to it. Where the transferee 
of shares in the company finds that the transfer cannot be passed, 
owing to the lack of a quorum caused by a director persistently 
staying away from board meetings, he can apply to the court for an 
order directing the transfer to be registered in the company’s books 
{Copal Varnish Co,, [1917] 2 Ch. 349). 

Quorum must meet together 

As stated on page 90, the directors must normally act at properly 
convened meetings. It is not enough to obtain the sanction of 
individual directors who are numerous enough to form a quorum, 
they must meet together {Haycraft Gold Reduction and Mining Co,, 
[1900] 2 Ch. 230) unless the articles otherwise provide. 

Minimum number of directors 

Sometimes, independently of the quorum, a minimum number 
of directors is laid down, either by the articles or by the company 
in general meeting pursuant to the articles. If this minimum is 
fixed without any qualification, then as soon as the number of 
directors fall below it they can no longer act, even though there are 
enough of them to form a quorum {Sly, Spink & Co., [1911] 2 Ch. 
430). Article 100 of Table A (page 94), by authorising the directors 
to act “notwithstanding any vacancy,” avoids this difficulty {Scottish 
Petroleum Co, (1883), 23 Ch. D 413). 

Chairman of directors 

Most articles leave it to the directors to appoint their own chair¬ 
man, but he can be named in the articles if It is desired. Article loi 
of Table A provides as follows: 

loi. The directors may elect a chairman of their meetings 
and determine the period for which he is to hold office; but if 
no such chairman is elected, or if at any meeting the chairman 
is not present within five minutes after the time appointed for 
holding the same, the directors present may choose one of their 
number to be chairman of the meeting. 

If a chairman is appointed under the first part of Article 101, or 
under an article similarly worded, but his period of office as chairman 
is not fixed, there is nothing to prevent another chairman from 
being appointed m his place at any time, even though the first 
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chairman remains a director. This is so even if the office of chairman 
carries special remuneration {Foster v. Foster, [1916] i Ch. 532). 

The chairman must of course be validly appointed. If a person 
takes the chair without being validly appointed, and purports to 
carry a resolution by means of his casting vote, the resolution is void 
{Clark V. Workman, [1920] i I.R. 107). 

Voting at board meetings 

The common law rule is that each director has one vote at board 
meetings. Table A adopts this rule, except that it gives a casting 
vote to the chairman, as do most articles. The relevant article of 
Table A is Article 98, which is set out on page 91. Apart from the 
casting vote, it is most unusual for articles to give a director more 
than one vote at board meetings. 

Resolutions can be passed by a bare majority of those voting 
unless there are special articles requiring more than a bare majority 
or unanimity. If there is such a requirement, it is usually restricted 
by the articles to resolutions of a particular kind, e.g, resolutions to 
borrow money above a certain amount. In some “one-man” com¬ 
panies the articles name the chairman, and provide that no resolution 
is to be passed by the board without his concurrence. 

At board meetings, voting involves much less formality than at 
general meetings; a nod would be sufficient {Everett v. Griffiths, 
[1924] I K.B. 941). It is not even essential for the decisions of the 
board to be embodied m formal resolutions. It is common, although 
not advisable, for a board meeting to consist in an informal discussion 
followed by an instruction to the secretary to write up narrative 
minutes of the decisions reached. This thiows a burden on the 
secretary, and may result in subsequent disputes as to what exactly 
was agreed. 

The nature of a director’s voting right 

The right to vote at board meetings is not a right of property; 
the director holds it in trust for the company, and must cast it for 
the company's benefit {Piercy v. Mills & Co,, [1920] 1 Ch, 77). If 
there is a motion before the board which he considers to be to the 
company's disadvantage, he must vote against it; it is not enough 
merely to abstain from voting. If he neglects to vote against it, he 
will be liable to the company for any loss it incurs, equally with 
those directors who voted for the resolution {Joint Stock Discount 
Co, v. Brown (1869), ^.R. 8 Eq. 381). 
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Direetots disqualified firom voting 

Under the general law, a director is prohibited from making any 
profit out of his directorship and from being interested in any 
contract which the company makes {Gluckstein v. Barnes^ [1900] 
A.C. 240). He is a trustee of his powers and must not put himself 
into a position where his duty to the company may conflict with his 
own financial interest. However, the company can waive its rights 
under this rule, cither completely or partially, the most obvious 
instance being the provision in the articles for the payment of 
directors' fees. The articles may permit a director to be interested 
in the company's contracts by mere implication, e.g. by providing 
that he must vacate his office if he has not declared his interest 
{Imperial Mercantile Credit A'isociation v. Coleman (1873), L.R. 6 
H.L. 189). Even where theie is no mention of directors’ interest in 
the articles, a director may retain an incidental profit if the compaiay 
in general meeting agrees, and the shareholders have been told all 
the relevant facts. 

Articles 76, 78, and 108 of Table A provide as follows: 

76. The remuneration of the directors shall from time to 
time be determined by the company in general meeting. Such 
remuneration shall be deemed to accrue from day to day. The 
directors may also be paid all travelling, hotel and other expenses 
properly incurred by them in attending and returning from 
meetings of the directors or any committee of the directors or 
general meetings of the company or in connection with the 
business of the company. 

78. A director of the company may be or become a director 
or other officer of, or otherwise interested in, any company 
promoted by the company or in which the company may be 
interested as shareholder or otherwise, and no such director 
shall be accountable to the company for any remuneration or 
other benefits received by him as a director or officer of, or 
from his interest in, such other company unless the company 
otherwise direct. 

108. A managing director shall receive such remuneration 
(whether by way of salary, commission or participation in 
profits, or partly in one way and partly in another) as the 
directors may determine. 
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Further provisions of this nature are contained in Article 84 of 
Table A, which is reproduced below. 

It is clear, then, that if a director makes a profit out of his 
directorship without the company's permission, he must hand it 
over to the company. What is not clear is whether he is entitled to 
vote when a matter in which he has an interest is before the board 
and the articles are silent on the question of voting. According to 
the Cohen Report^ (paragraph 95), he can vote. But some authorities 
hold the opinion that he cannot validly cast his vote on a matter in 
which he is interested unless the articles specifically so provide. 
The point is important when the director’s vote is necessary for the 
passing of a resolution, or where there is no quorum without him 
(see pages 93 to 95). 

Whatever the answer is, it is highly desirable to have a specific 
provision in the articles as to voting by interested directors. 

Article 84 of Table A provides as follows: 

(2) A director shall not vote in respect of any contract or 
arrangement in which he is interested, and if he shall do so his 
vote shall not be counted, nor shall he be counted in the 
quorum present at the meeting, but neither of these prohibitions 
shall apply to— 

(a) any arrangement for giving any director any security 
or indemnity in respect of money lent by him to or obligations 
undertaken by him for the benefit of the company; or 

(t) to any arrangement for the giving by the company of 
any security to a third pai ty in respect of a debt or obligation 
of the company for which the director himself has assumed 
responsibility in whole or in part under a guarantee or 
indemnity or by the deposit of a security ; or 

(r) any contract by a director to subscribe for or under¬ 
write shares or debentures of the company; or 

(d) any contract or arrangement with any other company 
in which he is interested only as an officer of the company 
or as holder of shares or other securities; 

and these prohibitions may at any time be suspended or relaxed 
to any extent, and either generally or in respect of any particular 
contract, arrangement or transaction, by the company in 
general meeting. 

^ Report of the Committee on Company Law Amendment, Cmd. 6659. 
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(3) A director may hold any other office or place of profit 
under the company (other than the office of auditor) in con¬ 
junction with his office of director for such period and on such 
terms (as to remuneration and otherwise) as the directors may 
determine and no director or intending director shall be dis¬ 
qualified by his office from contracting with the company 
either with regard to his tenure of any such other office or 
place of profit or as vendor, purchaser or otherwise, nor shall 
any such contract, or any contract or arrangement entered into 
by or on behalf of the company in which any director is in any 
way interested, be liable to be avoided, nor shall any director 
so contracting or being so interested be liable to account to 
the company for any profit realised by any such contract or 
arrangement by reason of such director holding that office or 
of the fiduciary relation thereby established. 

(4) A director, notwithstanding his interest, may be counted 
in the quorum present at any meeting whereat he or any other 
director is appointed to hold any such office or place of profit 
under the company or whereat the terms of any such appoint¬ 
ment arc arranged, and he may vote on any such appointment 
or arrangement other than his own appointment or the arrange¬ 
ment of the terms thereof. 

(5) Any director may act by himself or his firm in a pro¬ 
fessional capacity for the company, and he or his firm shall be 
entitled to remuneration for professional services as if he were 
not a director; provided that nothing herein contained shall 
authorise a director or his firm to act as auditor to the company. 

The above article is much more indulgent to directors than the 
corresponding article of the 1929 Table A, which reads as follows: 

Disqualification of Directors 

72. The office of director shall be vacated, if the director— 

{a) ceases to be a director by virtue of Section 141 of the 
Act; or 

{b) without the consent of the company in general meeting 
holds any other office of profit under the company except 
that of managing director or manager; or 
(f) becomes bankrupt; or 

(rf) becomes prohibited from being a director by reason of 
any order made under Sections 217 or 275 of the Act; or 
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(e) is found lunatic or becomes of unsound mind; or 
(/) resigns his office by notice in writing to the company; or 
(g^) is directly or indirectly interested in any contract with 
the company or participates in the profits of any contract 
with the company. 

Provided, however, that a director shall not vacate his office 
by reason of his being a member of any corporation which has 
entered into contracts with or done any work for the company 
if he shall have declared the nature of his interest in manner 
required by Section 149 of the Act, but the director shall not 
vote in respect of any such contract or work or any matter 
arising thereout, and if he does so vote his vote shall not be 
counted. 

A director who is disqualified from voting on a particular matter 
is nevertheless entitled to be present when the matter is discussed 
by the board and can address the other directors on it {Imperial 
Mercantile Credit Association v. Coleman (1871), 6 Ch. App. 558, at 
page 571; Grimwadev. B.P.S. Syndicate (1915), 31 T.L.R. 531). If 
he is a shareholder, he can vote on it at a general meeting [North- 
West Transportation Co. v. Beatty (1887), 12 App. Cas. 589). How¬ 
ever, as stated on page 63, this does not mean that a director who 
controls a majority of votes at general meetings can use them to 
commit a fraud on the minority shareholders. 

Disclosure of director’s interest 

Whatever the provisions of the articles about directors’ interests 
or voting, a director who is in any way interested in a contract or 
proposed contract of the company, whether directly or indirectly, 
must declare his interest. If he does not, he is liable to a penalty of 
^100. This is imposed by Section 199, which is as follows: 

199. —(i) Subject to the provisions of this section, it shall be 
the duty of a director of a company who is in any way, whether 
directly or indirectly, interested in a contract or proposed 
contract with the company to declare the nature of his interest 
at a meeting of the directors of the company. 

(2) In the case of a proposed contract the declaration required 
by this section to be made by a director shall be made at the 
meeting of the directors at which the question of entering into 
the contract is first taken into consideration, or if the director 
was not at the date of that meeting interested in the proposed 
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contiact, at the next meeting of the directors held after he 
became so interested, and in a case where the director becomes 
interested in a contract after it is made, the said declaration 
shall be made at the first meeting of the directors held after 
the director becomes so interested. 

* (3) Fo** the purpose of this section, a general notice given 

to the directors of a company by a director to the effect that 
he is a member of a specified company or firm and is to be 
regarded as interested in any contract which may, after the 
date of the notice, be made with that company or firm, shall 
be deemed to be a sufficient declaration of interest in relation 
to any contract so made: 

Provided that no such notice shall be of effect unless either 
it is given at a meeting of the directors or the director takes 
reasonable steps to secure that it is brought up and read at the 
next meeting of the directors after it is given. 

(4) Any director who fails to comply with the provisions of 
this section shall be liable to a fine not exceeding one hundred 
pounds. 

(5) Nothing in this section shall be taken to prejudice the 
operation of any rule of law restricting directors of a company 
from having any interest in contracts with the company. 

A reminder of this requirement is contained in Article 84 (i) of 
Table A, as follows: 

84 (i). A director who is in any way, whether directly or 
indirectly, interested in a contract or proposed contract with 
the company shall declare the nature of his interest at a meeting 
of the directors in accordance with Section 199 of the Act, 

A company adopting Article 106 of Table A, which permits the 
passing of resolutions without meetings {see page 91), may thereby 
deprive itself of the protection given by Section 199. Even if that 
article required a director to disclose his interest when signing the 
circulated resolution, his failure to do so would not by itself infringe 
Section 199. As to minuting the resolution, see page 108, 

The appointment of a director as chairman, or as managing 
director, is not a contract in which he has an interest unless it carries 
special remuneration or some other pecuniary advantage {Foster v. 
Foster [1916], i Ch. 532). 
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Delegation by the directors 

The directors cannot delegate their duties or powers unless the 
articles so provide. The shareholders are entitled to require the 
personal services of the directors whom they appoint and pay. 
However, it is sometimes necessary or convenient for the directors 
to delegate their powers to agents. If the company has interests 
abroad, an article such as Article 8i of Table A is useful. It is 
as follows: 

8i. The directors may from time to time and at any time by 
power of attorney appoint any company, firm or person or 
body of persons, whether nominated directly or indirectly by 
the directors, to be the attorney or attorneys of the company 
for such purposes and with such powers, authorities and dis¬ 
cretions (not exceeding those vested in or exercisable by the 
directors under these regulations) and for such period and 
subject to such conditions as they may think fit, and any such 
powers of attorney may contain such provisions for the pro¬ 
tection and convenience of persons dealing with any such 
attorney as the directors may think fit and may also authorise 
any such attorney to delegate all or any of the powers, authorities 
and discretions vested in him. 

Committees of directors 

Article 102 of Table A provides for the appointment of a com¬ 
mittee or committees of directors. Articles 103 and 104 provide how 
such a committee is to function. These articles are as follows: 

102. The directors may delegate any of their powers to 
committees consisting of such member or members of their 
body as they think fit; any committee so formed shall in the 
exercise of the powers so delegated conform to any regulations 
that may be imposed on it by the directors. 

103. A committee may elect a chairman of its meetings; if no 
such chairman is elected, or if at any meeting the chairman is 
not present within five minutes after the time appointed for 
holding the same, the members present may choose one of 
their number to be chairman of the meeting. 

104. A committee may meet and adjourn as it thinks proper. 
Questions arising at any meeting shall be determined by a 
majority of votes of the members present, and in the case of an 
equality of votes the chairman shall have a second or casting vote. 
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A committee may consist of only one person, and it is clear from 
the wording of Article 102 that it authorises the directors to appoint 
a committee of one {Fireproof Doors, [1916] 2 Ch. 142). 

If the directors appoint a committee of more than one person, 
they should direct what number is to be a quorum of that committee. 
If they do not, it seems that the committee cannot act unless all its 
members are present {Liverpool Household Stores Association (1890), 
59 LJ. Ch. 616). 

Managing director 

The articles usually provide that the directors are to “manage” 
the company’s business. However, day to day management of a 
flourishing concern, or work requiring personal skill, cannot 
effectively be carried out merely by holding board meetings. If the 
company has only one director, which is all a private company 
need have, normally no difficulty arises. Where there are several 
directors, they are often empowered by the articles to appoint one 
or more managing directors from among themselves. Articles 107 
and 109 of Table A are typical provisions of this kind ; they provide 
as follows: 

Managing Director 

107. The directors may from time to time appoint one or 
more of their body to the office of managing director for such 
period and on such terms as they think fit, and, subject to the 
terms of any agreement entered into in any particular case, 
may revoke such appointment. A director so appointed shall 
not, whilst holding that office, be subject to retirement by 
rotation or be taken into account in determining the rotation 
of retirement of directors, but his appointment shall be auto¬ 
matically determined if he cease from any cause to be a director. 

109. The directors may entrust to and coiifcr upon a 
managing director any of the powers exercisable by them upon 
such terms and conditions and with such restrictions as they 
may think fit, and either collaterally with or to the exclusion of 
their own powers and may from time to time revoke, withdraw, 
alter or vary all or any of such powers. 

It will be seen from Article 109 that a highly flexible and con¬ 
venient arrangement can be made, to suit the particular business 
and the particular persons concerned. A managing director, acting 
within the lines of policy laid down for him by the board, can 
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quickly dispose of routine or technical matters without the formality 
of meetings and discussions. As to the extent to which he can 
bind the company, see page 6 and Bigger staff v. RozoatVs Wharf 
[1896] 2 Ch, 93. 

Article 108 of Table A deals with a managing director’s remunera¬ 
tion, and is reproduced on page 97. 

Directors’ attendance book 

Article 86 of Table A provides among other things that ‘‘every 
director present at any meeting of directors or committee of directors 
shall sign his name in a book to be kept for that purpose,” Even 
where there is no article to that effect, it is common for a company 
to keep a directors’ attendance book, in which the directors are 
asked to sign their names at the commencement of each board 
meeting. It is the duty of every director to attend all board meetings 
if he can, and an attendance book forms a convenient record of the 
extent to which the directors comply with this duty. Moreover, 
where the board is guilty of some irregularity at a meeting, a 
director who was not present at the meeting can more easily establish 
the fact. Finally, an attendance book is useful in case of a dispute 
as to whether a quorum was present at a certain meeting, although 
it is not conclusive, for evidence may be produced that some 
directors arrived after the meeting had begun, or that some left 
before the resolution in question was voted on. 

No particular ruling is needed for an attendance book. The 
entries for one meeting should be carefully ruled off, to avoid con¬ 
fusion, or the wrongful entry of names at a subsequent date. 

Attendance Book—Specimen Page 


Present 

A. 

H. 

J. 


Board meeting held on Tuesday, 10th October, 1950, 
at the registered office. 


Present 

A. 

G. 

H. 
J. 


Board meeting held on Tuesday, 17th October, 1950, 
at the registered office. 
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OfsclOBure ot directors* ititorests in shares and debentures 

Section 195 requires every company to keep a register, showing, 
in respect of each director, particulars of the shares and debentures 
held by him, or held in trust for him, or which he is entitled to 
acquire. If the company is a member of a group of companies, f.^. 
is a subsidiary or a holding company, the register must include 
similar particulars relating to shares or debentures in the other 
companies in the group in which the director is interested. For the 
purpose of Section 195, any person in accordance with whose 
directions or instructions the directors are accustomed to act counts 
as a director. A director, as so defined, is regarded as holding or 
having an interest in shares or debentures if a body corporate, 
other than the company, holds them or has an interest in them and 
either— 

(i) that body corporate or its directors are accustomed to act in 
accordance with his directions or instructions; or 

(ii) he IS entitled to exercise or control the exercise of one-third 
or more of the voting power at any general meeting of that body 
corporate. 

If any entry in the register is changed, the altered entry must 
show the dale of the transaction giving rise to the change and the 
price or other consideration given. 

To ensure the accuracy of the register, Section 198 requires 
every director, as defined above, to supply the necessary particulars 
about himself in writing. If this notice by the director is not given 
at a board meeting, he must take reasonable steps to see that it is 
brought up and read at the next board meeting. A director failing 
to comply with Section 198 is liable to a fine not exceeding fifty 
pounds. 

It follows that one of the functions of a board meeting is the 
reading out of particulars of any transactions in shares or debentures 
of the company or of its associates, which any director, using the 
word director in the wider sense given to it above, has entered into 
since the last board meeting. 

The register of directors’ shareholdings, etc,, has to be produced 
at the annual general meeting {see page 44). 

Disclosure of other matters relating to directors, etc. 

Section 198, referred to above, requires the disclosure of other 
matters by directors and others, but it does not specifically require 



I06 MEETINGS OF PRIVATE COMPANIES 

the disclosure to be made at a board meeting, so that written notice 
to the Secretary would suffice. However, it is the Secretary’s duty 
to bring up such matters at the next board meeting, unless the 
articles or the board^s standing orders otherwise provide. The 
particulars of which disclosure is required are necessary for the 
preparation of the annual accounts, and are briefly as follows: 

(а) directors’ emoluments, including those from a subsidiary 
company, pensions, and compensation for loss of office; and 

(б) loans to officers by the company or by its subsidiary, or 
guaranteed by the company or by its subsidiary. 



CHAPTER XV 

MINUTES AND AGENDA 

What are minutes ? 

The minutes of a meeting consist of a written record, in summary 
form, of the business transacted there. Resolutions are set out in full, 
prefixed with the word “Resolved,” hut minutes of business which 
did not require resolutions are confined to a brief summary of what 
was done or decided and are sometimes called narrative minutes. 

Minutes are obligatory 

Since the validity of every transaction and appointment by a com¬ 
pany must depend ultimately on some meeting having been duly 
held and on some resolution having been duly passed, it is clearly 
necessary to keep an accurate permanent record of all meetings 
and resolutions, whether of shareholders or of directors, including 
committees of directors. This need is recognised by Section 145, 
which imposes penalties for not keeping minutes. Subsections (i) 
and (4) of Section 145 are as follows: 

145.— (t) Every company shall cause minutes of all proceed¬ 
ings of general meetings, all proceedings at meetings of its 
directors and, where there arc managers, all proceedings at 
meetings of its managers to be enteied in books kept for that 
purpose. 

(4) If a company fails to comply with subsection (i) of this 
section, the company and cveiy officer of the company who is 
in default shall be liable to a default fine. 

A default fine is a fine not exceeding five pounds per day for every 
day during which the default continues (Section 440 (i)). Accord¬ 
ingly, minutes should be written up as soon as possible after each 
meeting, unless it is adjourned. 

Article 86 of Table A is more specific on the point; it provides as 
follows: 


107 
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86. The directors shall cAuse minutes to be made in books 
provided for the purpose— 

(a) of all appointments of officers made by the directors; 
(i) of the names of the directors present at each meeting of 
the directors and of any committee of the directors; 

(c) of all resolutions and proceedings at all meetings of the 
company, and of the directors, and of committees of directors; 
and every director present at any meeting of directors or com¬ 
mittee of directors shall sign his name m a book to be kept for 
that purpose. 

Directors’ resolutions which have been passed without a meeting 
(see page 91) should be brought up at the first subsequent board 
meeting so that they can be minuted. 

Minute books 

Section 145 requires the minutes to be kept in books. In Hearts of 
Oak Assurance Co, v. Flower & Sons, [1936] i Ch. 76, it was held 
that for this purpose “book” meant a bound book, and that a loose- 
leaf minute book from which pages could be taken, and to which 
new pages could be added at will, was not a book within the corres¬ 
ponding section of the Companies Act, 1929. However, to permit 
the use of labour-saving devices, the first part of this decision has 
been modified by Section 436, which provides in effect that a bound 
book is not essential provided that adequate precautions are taken 
to guard against falsification and to facilitate the discovery of any 
falsification that takes place. Section 436 is as follows: 

Form of Registers, &c. 

436. —(i) Any register, index, minute book, or book of 
account required by this Act to be kept by a company may be 
kept either by making entries in bound books or by recording 
the matters in question in any other manner. 

(2) Where any such register, index, minute book or book of 
account is not kept by making entries in a bound book, but by 
some other means, adequate precautions shall be taken for 
guarding against falsification and facilitating its discovery, and 
where default is made in complying with this subsection, the 
company and every officer of the company who is in default 
shall be liable to a fine not exceeding fifty pounds and further 
shall be liable to a default fine. 
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Although there are many laose*leaf devices on the market^ there ia 
no authoritative pronouncement as to what constitutes adequate 
precautions. The word “adequate" must be used in a special sense 
in Section 436, for if precautions against falsification were really 
adequate, precautions for facilitating its discovery would seem to be 
superfluous. 

The following precautions are recommended: 

(a) A lock on the minute book to prevent unauthorised removal or 
insertion of leaves, the key to be kept by the secretary. 

(i) Numbering of the leaves as inserted. 
f (c) Numbering of the minutes serially throughout the book; and 
{d) Initialling of each page of minutes by the chairman. 

General meetings, as distinct from board meetings, occur only 
once a year, with an occasional extraordinary meeting, and the 
business done is usually of a formal nature. Consequently, the minutes 
of general meetings do not normally call for anything more than a 
stout bound book having the word “Minutes" on its cover, numbered 
pages, and an index. The full name of the company and the full 
address of its registered office should be written prominently inside 
the front cover, and need not be repeated in the body of the book. In 
no circumstances should a page be removed. As a further precaution, 
the chairman should initial each page of minutes. Minutes of board 
meetings may be more lengthy and frequent, and may therefore 
justify a loose-leaf device. In any case they should be kept in a 
separate book, as the shaieholders are not entitled to see board 
minutes unless the articles specifically so provide. 

The minutes of each meeting should be begun on a fresh page. A 
space should be left between each minute, and it is useful to indicate 
the contents of each minute by a brief heading or sidenote. The index 
should be written up as soon as the minutes are entered. 

Drafting the minutes 

The important task of writing up the minutes almost invariably 
falls on the secretary, who is present ex officio at all meetings. It 
would be a very exceptional person who could write accurate, 
succinct, and unambiguous minutes during the course of the meeting, 
and as alterations should be avoided, the practice is to take notes at 
the meeting and write them up afterwards. It is unwise to make these 
notes on loose sheets of paper which are easily mislaid or put into 
the wrong order. The secretary should keep a stout notebook and 
confine its use to minutes. The notes for each meeting should be 
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headed with the date of that meeting, so that they can readily be 
turned up if there is any doubt about the correctness of the minutes 
which have been written up from them. ^ 

Contents of minutes 

The minutes should always give the following information: 

(fl) In the case of a general meeting, whether it is annual, extra- 
ordinary, or a class meeting. 

(b) Date, time, and place of the meeting. 

(c) Chairman*s name. 

(d) The names of the directors present and the names of any 
persons in attendance ex officio, e.g. the secretary, the solicitor, or 
the auditor. Where the attendance at a general meeting is very small, 
it is useful to enter the names of the members attending. 

(e) The precise terms of the resolutions carried, showing whether 
ordinary, extraordinary, or special; and the method of voting. 

(/) The gist of any protest made that the meeting, or some 
resolution, is invalid or out of order, and the chairman’s decision 
thereon. 

Minutes should always be looked on as legal documents; they 
should contain no more, and no less, than what is really necessary. 
Dates, figures, and sums of money should be entered accurately, but 
details of discussion need not be entered. It is customary to record 
in the minutes votes of thanks to the chairman, directors, staff, 
etc. This is unobjectionable on special occasions, but it too often 
becomes a routine, and the minutes become loaded with courtesies 
which serve no purpose except to obscure the more important 
items. 

The names of proposers and seconders oi resolutions need not 
be minuted unless this is desired for some special reason. The same 
applies to the wording of motions which have been rejected. 

Record of voting 

It is not ncccvssaiy to record the numbers of votes for and against 
a particular resolution, nor the fact that the resolution was carried 
unanimously, or without a dissentient. The fact that a resolution 
was carried as a special or extraordinary resolution will be sufficient 
to show that the necessary majority voted for it. Where the consent 
of all the members was requisite for some action, the fact that such 
consent was obtained should of course be recorded. Sometimes a 
director who has voted against a motion which was nevertheless 



MINUTfiS AND AGENDA til 

carried, desires to have the fact recorded in the minutes. His request 
should be complied with. Where a director is disqualified from voting 
on a motion, and accordingly abstains, a minute should record the 
fact. 

Signing of minutes 

Besides being entered in the appropriate book, the minutes should 
be signed by the chairman, either of that meeting or of the next 
succeeding meeting (Section 145 (2)). He need not sign them at a 
meeting {Southampton Dock Co. v. Richards (1840), i Man. & G. 
448) unless the articles so require, but it is usual and prudent to 
have them read out to the next meeting for “confirmation,** before 
the chairman signs them. Minutes of general meetings are usually 
signed at the next board meeting, but they can also be read out at 
the next general meeting if desired. A meeting which confirms the 
minutes of a previous meeting does not thereby ratify any irregularity 
in that meeting. The chairman should not allow any discussion of the 
minutes except as to their accuracy, but he usually answers questions 
“arising out of the minutes,** e.g. as to whether some proposed action 
referred to in them was carried out. Where the directors have passed 
an invalid resolution, a director who was not present incurs no 
liability for joining in confirming the minute of that resolution, 
unless he joins in acting on it {Lands Allotment Co., [1894] i Ch. 616, 
at page 635). Of course a person who was not present at a meeting 
should take no part in confirming the minutes of that meeting. 

Minutes can be signed even after the company has gone into 
liquidation {Roney's Case (1864), 4 De G. J. & Sm. 426). 

Alteration of minutes 

Minutes should never be altered after they have been signed 
{Cawley & Co, (1889), 42 Ch. D. 209, at page 236). Any amendment 
should be the subject of a subsequent minute, to which a cross 
reference can be entered in the margin of the former minute. 

Minutes can be altered before signature if they are found to be 
incorrect. The alteration should consist of striking out the words 
altered and writing the new words immediately above; erasures 
should be avoided. The chairman who signs the minutes should 
initial the alterations. If the alterations were agreed to at a meeting, 
that fact should be minuted. Every care should be taken in writing up 
minutes, as nothing throws more doubt on them than frequent 
alterations. 
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Inspectian of minutes 

The officers of the company are bound to allow any shareholder 
to inspect the minutes of general (but not board) meetings and to give 
him copies if he so requests. If they do not, they are liable to penal¬ 
ties and the court may order them to comply. This is provided by 
Section 146, which is as follows; 

146.— (i) T he books containing the minutes of proceedings of 
any general meeting of a company held on or after the first day 
of November, nineteen hundred and twenty-nine, shall be kept 
at the 1 egistered office of the company, and shall during business 
hours (subject to such reasonable restrictions as the company 
may by its articles or in general meeting impose, so that not 
less than two hours in each day be allowed for inspection) be 
open to the inspection of any member without charge. 

(2) Any member shall be entitled to be furnished within seven 
days after he has made a request in that behalf to the company 
with a copy of any such minutes as aforesaid at a charge not 
exceeding sixpence for every hundred words. 

(3) If any inspection required under this section is refused 
or if any copy required under this section is not sent within the 
proper time, the company and every officer of the company who 
is in default shall be liable in respect of each offence to a fine 
not exceeding two pounds and further to a default fine of two 
pounds. 

(4) In the case of any such refusal or default, the court may 
by order compel an immediate inspection of the books in respect 
of all proceedings of general meetings or direct that the copies 
required shall be sent to the persons requiring them. 

It is not clear whether a shareholder is entitled to take his own 
copies, but no objection should be taken to this in practice. 

All minutes, including those of board meetings, and books of 
account, must be available to the auditors (Section 162) and to Board 
of Trade inspectors (Section 167). 

Minutes as legal evidence 

As a general rule, entries in a book do not by themselves constitute 
evidence in a court of law, although a person giving evidence who 
has made such entries may use them to refresh his memory* Section 
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*45 W pi*ovides* however, that minutes kept in accordance with 
the section shall be admissible evidence “of the proceedings/* 
Section 145 (2) is as follows: 

145. —(2) Any such minute if purporting to be signed by the 
chairman of the meeting at which the proceedings were had, 
or by the chairman of the next succeeding meeting, shall be 
evidence of the proceedings. 

Section 145 (3) takes the matter further by providing as follows: 

MS-—(3) Wheie minutes have been made in accordance with 
the provisions of this section of the proceedings at any general 
meeting of the company or meeting of directors or managers, 
then, until the contraiy' is proved, the meeting shall be deemed 
to have been duly held and convened, and all proceedings 
had thereat to have been duly had, and all appointments of 
directors, managers or liquidators shall be deemed to be 
valid. 

Neither subsection applies to matters which have been entered 
in the minute book, but which arc not in fact minutes of the procecd- 
ings. 

The effect of the section is to make the minutes *^prima facie 
evidence*' of the matters specified. In other words, the court accepts 
the minutes as accurate unless their inaccuracy is proved by some 
other legally admissible evidence. The weight of that other evidence 
will of course be reduced by the existence of the minutes which it 
is sought to disprove {Pyle Works {No. 2), i Ch. 173). Where a 

resolution was passed but not entered in the minutes, the fact that 
it was passed can be proved by other evidence {Fireproof Doors, [^ 9 * 6 ] 
2 Ch. 142). 

It will be remembered (page 56) that under Section 141 (3), the 
chairman’s declaration of the result of voting on a show of hands is 
conclusive. Consequently, a minute recording the fact cannot be 
attacked, at any rate in the absence of fraud {Kerr v. John Mottram, 
[1940] Ch. 657). An article, as distinct from a section of the Act, 
providing that the chairman's or some other declaration is conclusive, 
does not bind persons who are not members of the company. Even 
members are bound only in their capacity as members, not in any 
other capacity, e.g. as customers of the company. 

MX.—8 
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Specttnen Minuter of the Firit Board Meeting of a Company 


First Board Meeting, held on Tuesday, 12th September, 1950, at the 
registered office 


Present 

A 

G 

H 

J 


(in the chair) 


In attendance 

B (Secretary) 

C (Solicitor) 

CHAIRMAN 

INCORPORATION 


QUORUM 

SECRETARY 


SOLICITORS 

SEAL 

CUSTODY OF 
SEAL 


BOOKS, ETC. 


1 Resolved that A be chairman of directors 

2 C produced the certificate of incorporation 
of the Company and copies of the following 
forms which had been filed on the Com¬ 
pany’s behalf with the Registrar of 
Companies 

(o) Declaration of compliance required 
by Section 15 (2), Companies Act, 
1948 

(b) Statement of nominal capital 

(c) Notice of situation of registered 
office (116, Chancery Lane, London, 
WC2) 

3 Resolved that the quorum of directors be 
two 

4 Resolved that B be and he is hereby 
appointed Secretary of the Company at a 
salory of £800 per annum payable monthly 
in arreor, subject to termination by 
either party on one month s notice B 
signified his acceptance of these terms 

5 Resolved that Messrs C & D be and they 
are hereby appointed solicitors to the 
Compony 

6 Designs and estimates for the Company’s 
common seal were considered Resolved 
that the seal, an impression of which is 
affixed to these minutes, be adopted as 
the Company s common seal 

7 Resolved that the Company s common 
seal be kept in a steel box with two locks, 
that the box be kept in a safe at the 
registered office and that one key of the 
box be kept by the Chairman and one by 
the Secretary, the duplicate keys to be 
kept by G and H respectively 

B Resolved that the Secretary do purchase 
notepoper and invoices bearing the name 
of the Company and of eoch director, all 
necessary registers and account books, 
and o brass plate bearing the Company s 
name, the brass plate to be affixed to the 
outside of the registered office 
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PURCHASE 

AOREEMENT 


AUDITORS 

BANK A/C 


ALLOTMENT 


NEXT 

MEETING 


9. Resolved that the draft ogreement for the 
purchase of the business hitherto carried 
on by A. at 116, Chancery Lane» London, 
W.C.2, a copy of which agreement has for 
purposes of identification been initialled 
by G., be and it is hereby odopted. A., 
being interested in the agreement, did 
not vote. 

10. Resolved that Messrs. E. and F. be and they 
are hereby appointed auditors of the 
Compony at an inclusive fee of eighty 
guineas per annum. 

11 Resolved that an account be opened in the 
Company's name at the Chancery Lane 
branch of the Loamshire Bonk, that all 
cheques and acceptances be signed by two 
directors and countersigned by the 
Secretary, that endorsements be signed by 
one director or by the Secretary, and that 
specimen signatures of the directors end 
Secretary be lodged at the Bank, together 
with a copy of this resolution. 

12. Resolved that six thousand (6,000) shares 
of £1 each be and they are hereby allotted 
as follows* 


ottee 

Quantity 

Share Numbers 


of Shores 

(inc(usfve) 


Allotted 

From 

To 

A. 

2,000 

1 

2,000 

G. 

1,500 

2.001 

3.500 

H. 

1,500 

3,501 

5,000 

J. 

1,000 

5,001 

6,000 


19. Resolved that a board meeting be held at 
the registered office every Tuesda) at 
10 a.m., the next meeting to be held on 
Tuesday, the 19th September, 1950. 


Without an article such as Article 84 (2) (c) of Table A, resolution 
12 might technically be the subject of attack, on the ground that there 
was no disinterested quorum {see page 93, ante). However, in this 
case there are no other shareholders to complain. 


Specimen Minutes of a Subsequent Board Meeting 


Board meeting held on Tuesday, 10th October, 1950, at the regis¬ 
tered office. 

Present 

A. (in the chair) 

H. 

J. 

If} attendance 

B. (Secretary) 

ABSENCE 61. The Chairman reported that G. was 

unavoidably prevented from attending 
owing to indisposition. 
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MINUTES 


SECOND-HAND 

VAN 


ASSISTANT 

SECRETARY 


NEXT 

MEETING 


L 


62. The minutes of the Board Meeting held on 
3rd October, 1950, were read and ap¬ 
proved subject to the deletion from 
Minute No 56 of the name Smith and the 
substitution therefor of the name Smyth. 
The Chairman signed the minutes as thus 
amended. 

63 Resolved thot the Company do purchase 
for the sum of £500 the second-hand van 
referred to in a letter dated 6th October, 
1950, and addressed to the Company by 
Messrs Car and Van, Limited. H declared 
that he was the owner of shares in Car 
and Van, Limited, and did not vote. 

64. Resolved that the following advertisement 
be inserted in The Times newspaper under 
a box number 

“Required, assistant secretary to 
small but growing company Not over 
30 Applicants should give full details of 
qualifications and experience and state 
salary required.” 

65. The next meeting of the Board was fixed 
for Tuesday. 17th October, 1950, at the 
registered office, to commence at 9 a.m. 
instead of 10 am The Secretary was 
instructed to notify G accordingly 


Spemnen of Mo 7 e Detailed Board Minuter 

The control exercised by a board of directors over the day to day 
running of the company’s business may be more or less close, 
depending on such factors as the calibre of the staff, the nature of 
the business, and the directors’ own circumstances and inclinations. 
Below are given specimen minutes of a board meeting at which the 
annual accounts and leport are agiecd on and the decision to call the 
annual general meeting is made. The other matters dealt with show 
that the degree of control exercised by the board is comparatively 
close. 

Board Meeting held on Tuesday, 6 th February, 1951, at the Registered 

Office 


Present 

A. (in the chair) 

G. 

H. 

J. 

In attendance 

B. (Secretary) 

MINUTES 150. The minutes of the Board Meeting held on 

30th January, 1951, were read and 
confirmed. 




filNANCE 


TRANSFERS 

CORRESPON¬ 

DENCE 

ACCOUNTS 

ANNUAL 

GENERAL 

MEETING 

SHARES OF G*^ 


MlNtltEfl AND AGENDA 

151. (a) The bank i^totemant wos 

with the Ccuh Book, showing, with 
ad|ustment5, availoble cash boicince 
of £4,650 16s 6d 

(b) Accounts foiling due ond payable by 
the Company within the next month-* 
£1,439 Accounts falling due ond pay¬ 
able to the Company within the next 
month—£984 The Secretary was 
Instructed to direct the Bank to trans¬ 
fer £500 from deposit account to 
current account 

(c) Details of cheques drawn since last 
meeting submitted and approved 

(d) Lists of Accounts due for payment with 
their corresponding vouchers were 
submitted ond cheques for all these, 
except the account of P T & Co , 
were signed The Secretary was 
instructed to write to P T & Co 
respecting an alleged shortage in their 
last consignment 

152 Tronsfer deeds numbered 76 to 79 
inclusive as appearing in the Transfer 
Register, were submitted and passed 
Resolved that the Transferees be entered 
in the Register of Members 
Certificotes numbered 15, 19, and 20 
were cancelled and fresh certificates 
numbered 22, 23. 24, and 25 were signed 
ond sealed 

153 A letter from B K, dated 20th January. 
1951, with reference to non-delivery of 
goods, was read The Secretary was 
Instructed to reply that the Customs had 
taken up the matter 

154 Resolved that the draft accounts for the 
yeor ended 31 st December, 1950, and the 
draft directors* report recommending a 
dividend of 10 per cent gross be and they 
are hereby adopted 

155 Resolved that the fifteenth Annual 
General Meeting of the Company be held 
at the registered office on Friday, 2nd 
March, 1951 The Secretary was instructed 
to issue the necessary notices, accom¬ 
panied by copies of the accounts and 
report referred to in the preceding 
minute 

156 G handed to the Chairman a wncten 
statement to the effect that, by virtue of 
an agreement dated 3rd February, 1951, 
between G and Z , m consideration of a 
payment of £20 G acquired an option to 
purchase at par from Z , 50 shares In the 
Company numbered 76 to 125 inclusive, 
such option to be exercised before 3rd 
August, 1951 
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NEXT 157. The next meeting of the Board was fixed 

MEETING for Tuesday. 13th February. 1951. at the 

registered ofTice, to commence at 10 a.m. 


^See page 105. 


Specimen Minutes of an Annual General Meeting 


Fifteenth annual general meeting, held at the registered office on 
Friday, 2nd March, 1951. 

Present 

A. (in the chair) 

G. 

H. 

J. 

and fifteen other shareholders or their proxies. 

In attendance 

B. (Secretary) 

E. (Auditor) 

NOTICE 
AUDITORS' 

REPORT 

REPORT OF 
DIRECTORS 

ACCOUNTS 


DIVIDEND 


DIRECTOR 


AUDITORS 


Choirman. 


137. The Secretary read the notice of meeting. 

136. The auditors’ report was read by E. 

139. The directors' report and the accounts for 
the year ended 31st December, 1950, were 
taken as read. 

HO. Resolved that the directors’ report and 
the accounts for the year ended 3l5t 
December be and they are hereby 
adopted. 

141. Resolved thot a dividend for the year 
ended 31st December, 1950, ot the rate of 
10 per cent less income tax, be paid to 
the shareholders on the register of mem¬ 
bers on 1st March, 1951. 

142. Resolved that G. be and he is hereby 
re-elected a director of the Company. 

143. Resolved that the remuneration for the 
ensuing year of Messrs. E. and F. as auditors 
be one hundred guineos. 


As to item 141 (dividend), the dividend proposed by the directors 
will have appeared in their report (see Section 157 (i) ), in the balance 
sheet (8th Schedule, paragraph 8), and in the profit and loss account 
(8th Schedule, paragraph 12 (i) (A)), but it would seem that the 
meeting, by adopting the report and accounts, does not necessarily 
adopt the suggested dividend. However, if it is decided not to declare 
any dividend, it is advisable to pass a resolution to that effect. 
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Agenda 

“Agenda’^ means literally “things to be done.*’ To aid the speedy 
despatch of business at a meeting, the things to be done are listed 
and numbered, this list being known as the “agenda paper” or 
simply the “agenda,” in the singular. If the Secretary copies the 
agenda into his notebook before the meeting, the work of taking notes 
will be greatly reduced. 

The business of a general meeting has to be set out in the notice 
convening it, so that two copies of the agenda paper are usually 
enough: one for the chairman and one for the secretary. For lengthy 
board meetings there should be an agenda paper for each director 
as well. 

The agenda paper should contain a right-hand margin, of about 
one-third the total width of the paper, in which the chairman can 
make brief notes of the action taken on each item. Full details of the 
proposed business should be set out on the left-hand side, so that 
the chairman’s notes can be reduced to a minimum, with a saving 
of the meeting’s time. The secretary’s own notes will usually be 
more copious, since he must also make notes of various kinds of 
action which the Board instructs him to take. 

Specimen Agenda Papers 

Two specimen agenda papers arc given below, being the agenda 
papers appropriate to the meetings of which the minutes are set out 
on pages 114 and 118, ante. The meeting is not bound to follow the 
order laid down in the agenda paper. 


JORDAN’S SPECIMEN COMPANY LIMITED. 
AGENDA 

for the First board meeting, to be held at the registered office, 116, 
Chancery Lane, London, W.C.l, on Tuesday, 12th September, 1950. 


ITEM PARTICULA S 

1. Appoint A. as chairman. 

2. C. to report on incorporation, produce 
certificate and copies of 

(a) declaration of compliance; 

(b) statement of nominal capital; 

(c) notice of situation of registered 
office. 

3. Propose that quorum be two. 

4. Appoint B. as Secretary at £700 per 
annum monthly in arrear, subject to 
quarter’s notice. 

5. Appoint C. and D. solicitors. 


RESULT 

V 

V 


V 

Appointed at £800, 
subject to one month's 
notice. 


v/ 
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6. Choose sodl- Design No. 3 adopted. 

7. Resolve 'That the Company’s com- \/ 

mon seal be kept in a steel box with 

two locks, that the box be kept m a 
safe at the registered office, and that 
one key of the box be kept by the 
Chairman and one by the Secretary, 
the duplicate keys to be kept by G 
ond H respectively.' 

8. Resolve thot the Secretary purchase y/ 

notepaper and invoices bearing the 

name of the Company and of each 
director, all necessary registers and 
a/c books, ond a brass plate bearing 
the Company's name, the brass plate 
to be affixed outside the R O 

9 Adopt draft agreement for the pur- y/ 

chase of the business ot 116, Chancery 
Lane A not to vote 

10. Appoint E ond F auditors at 80 y/ 

guineas inclusive 

11 Resolve that an a/c be opened at the Loamshire instead of 

Chancery Lane branch of the Mud- Mudshire Two direc- 

shire Bank all cheques and accept- tors to sign cheques 

ances to be signed by one director and acceptances, in- 

and countersigned by Secretary stead of one Copy of 
endorsements by one director or resolution to go to 
Secretary, specimen signotures to be bank 

lodged 

12 Allot 6 000 shares as follows 

To A . 2,000 (1 to 2,000) 

To G , 1,500 (2 001 to 3,500) Allotted 

ToH 1,500 (3 501 to 5 000) 

To J , 1,000 (5,001 to 6,000) 

13 Fix standing order as to Board 
meetings Suggest every Tuesday at Agreed 
10 a m at R O, beginning 19th 
September, 1950 

(signed) 

A 


JORDAN’S SPECIMEN COMPANY, LIMITED. 
AGENDA 

FOR THE FIFTEENTH ANNUAL GENERAL MEETING 

to be held at 116, Chancery Lane, London, W C 2, on Friday, 2nd 
March, 1951, at am 

ITEM PARTICUIARS CHAIRMAN S NOTES 

1 Secretary to read notice of meeting Read 

2 E (or Secretary) to read Auditors’ Read by E 

report 



3 , 


4 . 


5, 

6 . 


7. 


0 . 


9. 


10 . 


11 . 


12 . 

13. 


m^vrm and A<3;Ei«rDA 


Chatrmon to Invfto meeting to toke 
Directors' Report and the Accounts 
o$ reod. 

Chairman's remarks on Accounts. 
Insrite shareholder to move, ’That 
the Directors' Report and the 
Accounts for the year ended 31st 
December, 1950, be and they are 
hereby adopted.” 

Invite questions. 

Put motion to the vote and declare 
result. 

Chairman to move, "That a dividend 
for the year ended 31st December, 
1950, at the rate of 10 per cent, less 
income tax, be paid to the share¬ 
holders on the Register of Members on 
1st March, 1951.” 

Put motion to vote and declare 
result. 

Invite J. to move, "That G. be and he 
IS hereby re-elected a director of the 
Company.” 

Put motion to the vote and declare 
result. 

Invite shareholder to move, "That 
the remuneration for the ensuing 
year of Messrs E and F. as Auditors be 
one hundred guineas”. 

Put motion to vote and declare result. 
Thank meeting. 

A. 


Agreed^ 


Moved by Z. 


None. 

Carried nem. con. 


Carried nem. con. 


J. moved. 

Carried. 

Z moved. 

Y moved reduction to 
90 guineas, but no 
support. 

Carried. 


X2I 
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SPECIMEN RESOLUTIONS 

ORDINARY RESOLUTIONS 

Extending directors’ power to borrow money (see Article 79, 
Table A) 

That the directors be and they are hereby authorised, notwith¬ 
standing that the nominal amount of the share capital at present 
issued does not exceed £10,000y to borrow, raise, and secure such 
sum as, together with the sums already borrowed and outstanding, 
does not exceed £15,000. 

Inc^reasing the number of directors 

That the number of directors of the Company be and it is hereby 
increased from three to five, and that P. and Q. be and they are 
hereby appointed directors of the Company. 


Removing a director under Section 184 (special notice required) 

That G. be and he is hereby removed from office as a director of 
this Company, and that R. be and he is hereby appointed a director 
in the place of G. to hold office only until the date on which G. would 
have retired had he not been removed. 


Authorising the directors to issue debentures 

That the directors be and they are hereby authorised to borrow 
the sum of £50,000, and to secure the same by the issue of a series 
of 500 Debentures of £100 each, bearing interest at the rate of 4^ per 
cent, per annum, payable half-yearly, and charged upon the under¬ 
taking of the Company and all its assets, present and future, including 
its uncalled capital, and that except as aforesaid, the said Debentures 
be issued upon such terms and conditions in all respects as the 
directors think fit. 
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Consolidating shares 

That the existing 6,000 shares of each in the capital of the 
Company be consolidated and subdivided in such manner that every 
ten of the said shares shall constitute one £10 share. 

Subdividing shares 

That each of the existing 6,000 shares of each in the capital of 
the Company be subdivided into four shares of 5J. each. 


Converting shares into stock 

That the 6,000 shares of each in the capital of the Company 
which have been issued and arc fully paid up be converted into 
£ 6 poo stock. 


Capitalising profit 

That the sum of ^10,000, being part of the undivided profits of 
the Company standing to the credit of its reserve fund be capitalised; 
and that the same be applied in paying up in full at par 10,000 new 
shares of ^i each in the capital of the Company; and that such fully- 
paid shares be allotted to those persons who on the ist day of March, 
1951, were registered as holders of shares in the capital of the 
Company, at the rate of two fully-paid shares for every share in 
the capital of the Company held by such registered holders respec¬ 
tively on the said date. 


Ratifying irregular payment of remuneration to directors 

That the several payments already made out of the funds of the 
Company in respect of remuneration for the services of the directors 
whose respective names and dates of appointment are hereinafter 
set forth, being, in the case of each such director, a sum representing 
remuneration for the period from the date of his appointment as 
hereinafter set forth to the ist day of March, 1951, at the rate of 
£200 per annum, be and they are hereby ratified, approved and 
confirmed. 

A.B. Date of appointment 24th February, 1949. 

C.D. Date of appointment 15th February, 1950. 

E.F, Date of appointment loth September, 1950, 
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EXTRAORDINARY RESOLUTION 
Voluntary winding up—Company insolvent 

That it has been proved to the satisfaction of this meeting that 
the Company cannot, by reason of its liabilities, continue its business; 
and that it is advisable to wind up the Company; and accordingly 
that the Company be wound up voluntarily. 

SPFCIAL RFSOLUTIONS 

Changing Company’s name 

That, with the consent of the Board of Trade, the name of the 
Company be changed to “Jordan’s First Specimen Company, 
Limited/’ 

Eartending the Company’s objects 

That the provisions of the memorandum of association of the 
Company with respect to the objects of the Company be altered by 
adding after subclause {d) of Clause 3 of such memorandum of 
association the following new subclausc: 

'\dd) To acquire by purchase, lease, exchange, or otherwise, 
or to adopt the previous purchase by the Company of, any land, 
buildings or hereditaments, in the town or county of , 

adjoining or in proximity to any part of the property mentioned 
in subclausc (a) hereof To erect on any land of the Company 
any factories, warehouses, dwelling-houses, shops, or other 
buildings, and generally to manage, sell, lease, develop, turn to 
account, mortgage, charge, and deal with any land, buildings 
or other property or rights of the Company, real and personal, 
whatsoever, and whensoever acquired; and” 

Altering the articles 

That the articles of association of the Company be altered as 
follows; 

(i) By adding, after Article 10, the following new article: 

“lOA. The directors shall he paid out of the funds of the 
Company remuneration for their services at the rate of £300 per 
annum for each director. The directors shall also be entitled to 
be paid such further remuneration as the Company in general 
meeting may from time to time determine; and shall also be 
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totitl^d to be paid their reasonable travelling, hotel, and other 
expenses incurred in consequence of their attending at board 
meetings of the Company and otherwise in the execution of their 
duties as directors of the Company.” 

(a) By adding, at the end of Article u, the following words: 

“Provided always that no person other than a director retiring 
at the meeting shall, unless he is recommended by the directors, 
be eligible for election to the office of director at any general 
meeting unless, not less than seven nor more than twenty-one 
days before the date appointed for the meeting, there shall have 
been left at the registered office of the Company notice in 
writing, signed by a member duly qualified to attend and vote 
at the meeting for which such notice is given, of his intention to 
propose such person for election, and also notice in writing signed 
by that person of his willingness to be elected.” 

(3) By deleting from Article 20 the words "as the directors think 
fit” and substituting therefor the words "as the Company in general 
meeting shall from time to time by ordinary resolution determine.” 

Voluntary winding up—Company not insolvent 

That the Company be wound up voluntarily; and that Mr. E., of 
Messrs. E. F. & Co., be and he is hereby appointed liquidator. 

CLASS MEETING 

Consenting to a variation of rights 

That this general meeting of the holders of the 1,000 five per cent, 
cumulative preference .shares of each in the capital of Jordan’s 
Specimen Company, Limited, hereby consents to the variation in 
the rights attached to the said shares set out in the resolution proposed 
to be passed as a special resolution of the Company at a meeting 
convened for day, the day of 195 , which resolution 

is as follows; 

(Set out the proposed special resolution.) 
directors’ meetings 

Allotment 

That the following shares in the capital of the Company be and 
they are hereby allotted to the following persons respectively; 
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Nos. 

to 

allotted to 

A.B. 

Nos. 

to 

allotted to 

C.D. 

Nos. 

to 

allotted to 

E.F. 


and that the Secretary be directed to register such persons as the 
holders of such shares respectively. 

Passing share transfers 

That the following share transfers be passed, and that the secretary 
be directed to register the same accordingly: 


Date transfer 
lodged 

Transferor 

, Transferee 

Distinctive 

nunnbers 

No. of 
shares 

Feb. 28, 1950 

A.B. 

C.D. 

14.15, and 21 
to 38 inclusive 1 

20 

March 5, 1950 

E.F. 

G.H. 

51 to 100 
inclusive 

50 


Service agreement 

l^'hat the draft agreement between the Company of the one part 
and S. T., the Company\s manager, of the other part, a copy of 
which has, for the purpose of identification, been initialled by the 
Chairman, be engrossed, and that the seal of the Company be affixed 
thereto. 

Appointment 

That W. X. be and he is hereby appointed Chainnan of the 
directors in place of Y. Z. 

Call on shares 

That a call be made of 5J. per share in respect of all the shares in 
the capital of the Company, to be payable at the Chancery Lane 
Branch of the Loamshire Bank on or before the 20th July, 1951. 

To raise bank loan 

That an application be made to the Loamshire Bank for a loan of 
£25,000 for the purpose of rebuilding the offices of the Company; 
and that A. B. and G. 11 . negotiate the terms of such loan and be 
empowered to arrange such collateral security as may be requested 
by the said Bank. 
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To imrchase investment 

That j^i.ooo 3I per cent. War Loan be purchased at the best 
market price. 

Interim dividend 

That an interim dividend be paid for the year ending 31st Decem¬ 
ber, 1951, amounting to five per cent, less income tax on the nominal 
value of the ordinary shares in the capital of the Company; and that 
the share warrants be posted on the 20th July, 1951. 

Appointing a committee 

That A. B. and G. H. be and they are hereby appointed a Com¬ 
mittee with power on behalf of the Company to appoint a suitable 
person as general manager of the Company’s business in Australia, 
at a remuneration not exceeding two thousand pounds sterling per 
annum, and for a period not exceeding two years, and subject thereto 
upon such usual terms and subject to such conditions as they shall 
think fit. 
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Specimen Chairman's Remarks at Annual General Meeting 

Ladies and Gentlemen, It gives me great pleasure to see so many of 
our members here to-day. The directors are well aware that some of 
you cannot attend these meetings without considerable inconvenience 
to yourselves, and it is most encouraging to them to see that so many 
have made the effort, 

I now call on the Secretary to read the notice convening the 
meeting. {The notice is read.) 

I am pleased to see that our auditor, Mr. E., is piescnt. Perhaps 
he will be kind enough to read the auditors^ report for the year ended 
31st December, 1950. The report itself is here if any member wishes 
to inspect it. {The report is read,) 

Now is it your wish that the directors* report and the accounts for 
this year be taken as read? {General murmur of assent; a formal 
resolution is not necessary.) 

The report and accounts have been in your hands some time now, 
so I will not go into them in detail except to remind you that the 
profit this year is up on last year’s by no less than ^£3,500, and this 
despite increasing difficulties in obtaining raw materials and satis¬ 
factory labour. Such results are not achieved without ingenuity and 
sustained effort, and I am suie you will agree that we owe a debt of 
gratitude to the staff of the Company. 

Although, strictly speaking, we are only concerned to-day with 
the 1950 results, I know you will like me to say a word about 1951. 
The long-awaited new canteen and the extensions to the premises 
have at last been finished, and already there is a noticeable improve¬ 
ment in time-keeping and in the flow of work. The supply of raw 
materials should increase soon, and the company has retained ample 
liquid funds to build up stocks again, just as soon as they are 
available. 

I beg now formally to move “That the Directors’ report and the 
accounts for the year ended 31st December, 1950, be and they are 
hereby adopted.” Before this motion is put to the vote, I shall be 
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pleased to answer any questions arising out of the report and the 
accounts. (Murmurs of approval, but no questions or amendments,) 

Tliere being no questions or amendments, I now put the motion 
to the vote. Those in favour? (Pause.) Now those against? (Pause,) 
I declare the motion carried. 

I now move “That a dividend for the year ended 3i8t December, 
1950, at the rate of lo per cent., less income tax, be paid to the 
sWeholders on the Register of Members on ist March, 1951.” 
Those in favour? (Pause.) Those against? (Pause.) I declare the 
motion carried. 

This year it is Mr. G.*s turn to retire from the Board. He is ready 
and willing to continue. Perhaps Mr. J. will be good enough to move 
“That G. be and he is hereby re-elected a Director of the Com¬ 
pany.” (J. does so.) 

Are there any other nominations? (Silence.) I now put the motion 
to the vote. Those in favour? (Pause.) Those against? (Pause.) 
I declare the motion carried. (Here G. may stand up and thank the 
meeting.) 

We do not have to appoint auditors, as Messrs. E. and F. are 
eligible and willing to continue to act for us. It remains to fix their 
remuneration. Would some member kindly move “That the remuner¬ 
ation for the ensuing year of Messrs. E. and F., as auditors, be 100 
guineas, inclusive of expenses,” (Z. does so.) Are there any amend¬ 
ments? (F. moves an amendment to delete “100” and to substitute 
therefor ‘‘90.”) I will first put the amendment to the vote (discussion 
on it being finished.) Those in favour? (Pause.) Those against? 
(Pause.) I declare the amendment lost. Is there any other amendment? 
(Silence.) I now put the substantive motion to the vote, i.e. "That the 
remuneration for the ensuing year of Messrs. E. and F., as auditors, 
be 100 guineas, inclusive of expenses.” Those in favour? (Pause.) 
Those against? (Pause.) I declare the motion carried. 

Well, Ladies and Gentlemen, that concludes the agenda for to-day. 
Thank you very much for your patience. I now declare the meeting 
closed. 



GLOSSARY 


A FORTIORI 
Acclamation 


Ad hoc 
Agenda 


Aliter 

Aliunde 

Amendment 

Ante 

Attorn 

Attorney 


Ballot 


Ballot paper 


Bona fide 
Clear days 


With stronger reason. 

A motion which is agreed to with such loud 
expressions of approval that no dissenting 
voice is heard is said to be carried by 
acclamation. In company meetings it is wise 
and usually essential to take a formal vote. 
For this particular purpose. 

{pi.) Things requiring to be done. Sometimes 
used to describe the paper on which agenda 
are written. 

In another way. 

By another person or from another place. 

A proposed alteration in the wording of a 
motion. 

Before, 

To constitute or appoint; to yield allegiance. 
An agent, usually foimally appointed by a 
document known as a Power of Attorney, in 
which the extent of the Attorney’s authority 
is set out. 

Any method of voting which does not reveal 
how an individual voter voted. Formerly a 
method by which the voter put a small ball 
into an urn or box. 

Paper issued to each voter, without naming 
him, on which he casts his vote by putting 
a cross in one of two or more alternative 
spaces. 

With, or in, good faith. 

With reference to notice, days excluding the 
day on which notice is given and the day for 
which notice is given. Thus, if 21 clear days’ 
notice is required for a meeting to be held 
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Closure 


Committee 


Committee in lunacy 

Common seal 
Convene 
De facto 


De jure 
Debate 

Dicta 

Division 


Dropfed motion 
E.g. 

En bloc 
Et seq. 

Ex officio 

Ex PARTE 

Hands, show of 
In camera 
In extenso 
Inter alia 


on 2ist February, it must be given on 30th 
January, 

A procedural motion (on which no discussion 
is permissible), “That the question be now 
put,** to bring discussion of a motion to an 
end and obtain a decision on it. 

Originally, a person to whom some matter is 
committed. Now used also of a number of 
people appointed by a larger body from its 
own members to deal with specific matters. 
A committee of one person is now unusual. 
The individual to whom the custody of a 
lunatic is committed by the court. 

Seal used by a company. 

Summon, or call (a meeting). 

In fact. A person whose appointment as 
director is invalid for some technical defect, 
but who nevertheless continues to act, is 
said to be a de facto director, but not a 
director de jure^ i,e, not a director in strict 
law. 

In strict law. 

Formal discussion on a specific motion at a 
meeting. 

{pL of dictum) Things said (usually by a 
judge in the course of a judgment). 

A method of voting by which the voters on 
the two sides become physically separated, 
e.g. by passing through separate lobbies, 
whereby they can be more easily counted. 

A motion which has lapsed owing, e.g., to 
lack of a seconder. 

{Exempli gratia) For example. 

All together: all in one. 

And the following (pages). 

By virtue of one’s office or position. 

Giving one side only of a dispute or matter. 
The normal way of voting at a meeting. 

In private, not open to the public. 

In full; at full length. 

Among other things. 
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Inter se 
Intra vires 

Ipso facto 
Letter of attorney 
Major part 
Majority 


Mala fide 
Minute 

Month 

Motion 


Mutatis mutandis 
Nem. con. 


Nem. diss 
Next business 


Between, or among, themselves. 

Within its powers. That which can be law¬ 
fully done is intra vires (cf. ultra vires). 

By the fact itself; thereby. 

See Power of attorney. 

The greater part, i.e. the majority. 

(fl) The greater number: 

e.g. For the motion 75 = majority 
Against the motion 25 = minority 
50 = difference 

The word is used in the above sense in 
this book and in the Companies Act, 
1948. 

(b) The number by which the majority votes 
exceed the minority votes: 

e,g. For the motion 75 
Against the motion 25 
Majority 50 

In bad faith (opposite of bona fide). 

A written record, in summary form, of a 
transaction or decision taken. 

Calendar month, unless it is clear that a 
lunar month is intended. 

A formal proposition made at a meeting. 
When a motion has been proposed, it is 
sometimes referred to as “the question,*' or 
“the question before the meeting.** If it is 
voted on and passed, it becomes a resolution. 
With the necessary alterations or changes in 
points of detail. 

{Nemine contradicente.) No one dissenting or 
opposing; without a dissentient. (Not the 
same as “unanimously,** q.v.) 

{Nemtne dissentiente.) See Nem. con. 

By moving “That this meeting proceed to 
the next business’* it is possible for the 
meeting to bring to an end the discussion of a 
motion without putting the motion to the vote. 



OtOSSART 


m 


Obiter 

Omnibus resolution 
Onus 

Open voting 


Oral 

Order 


Order of business 


Pari passu 
Parol 


Plenary 

Poll 

Post 

Power of attorney 


Precis 


Previous question 


In passing; incidentally; by the way, 

A resolution containing several items or 
points. 

Burden, responsibility. 

Voting by a method which shows how each 
person voted, as contrasted with secret 
voting, by ballot. 

By word of mouth. 

Regular or customary mode of procedure. 
A resolution or transaction which does not 
comply with the prescribed or customary 
rules is “out of order,*’ i.e. invalid. A person 
whose conduct is similarly at fault is also 
“out of order,” and may be “called to order*' 
by the chairman. 

The sequence in which business is to be 
transacted, as set out in the agenda or notice 
of meeting. 

On an equal footing. 

(а) By word of mouth. 

(б) (In relation to contracts.) Not in the 
form of a sealed document. 

Full A meeting composed of all the members 
is a plenary meeting. 

Originally the counting of heads. The taking 
of a vote in a more certain manner than a 
mere show of hands. See Chapter X, 

After. Refers to a subsequent passage or page. 
A document signed by a person (called the 
donor) authorising another person (the 
donee) to act for him. 

A concise statement, summing up the con¬ 
tents of a document or the proceedings of a 
meeting. 

A device to bring discussion of a motion to 
an end. Someone moves “That the question 
be not now put.’* If this is carried, the 
meeting proceeds at once to the next busi¬ 
ness. If it is rejected, an immediate vote must 
be taken on the original motion. 

At first sight; on the face of it. 


Prima facie 
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Procedural motion 

Q.v. 

Qua 

Question 

Requisition 


Rescission 

Resolution 

Rider 

Scrutineer 

Semble 
Seriatim 
Sine die 


Sotto voce 
Status quo 
Status quo ante 
Substant ive motion 


Ultra vires 
Una voce 
Unan* 

Vice versa 


A motion designed to facilitate procedure, 
such as “next business,” “previous question,” 
[Quod vide.) Which see. 

As: in the character of; in virtue of being. 
A motion before a meeting. 

[verb and noun,) Formally calling upon 
someone to perform some action, e.g. call a 
meeting. A meeting thus called is a “re¬ 
quisitioned” meeting. 

The act of annulling or cancelling. 

A formal decision or expression of opinion 
by a meeting. Also used of a motion (q.v.). 
An additional clause tacked on to a document 
or motion after its first drafting. 

One who examines the casting of votes and 
counts them. 

It seems. 

One by one; one after another. 

Without a day being appointed; indefinitely. 
Where a meeting is adjourned sine diCy fresh 
notice has to be given of the adjourned 
meeting. 

In an undertone; aside. 

The existing state of things. 

The state of things existing before. 

A motion specifically dealing with business 
for which the meeting was called, as dis¬ 
tinguished from a procedural motion 
Beyond the powers of; outside the scope of. 
With one voice; unanimously. 

Unanimously. 

'I'he other way about; the opposite. 
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Absence 

From meeting, 24, 30, 86-87 
United Kingdom, 15-16, 79, 
92 93 

Minute, as to, 115 
Of chairman, 54, 58, 95, 96 
minute, T07, 113 
quorum, 12, 33, 93-95 
Abstentionfpom Voting, 46-47,96 
Acclamation, 71, 130 
Accounts, 39 41, 106, 118 
Address, 19 
Adjournment, 13, 77 
Chairman, by, 56 
Motion for, 84 
Notice of, 18 
Poll on, 66, 68, 69 
Procedure, 84-85 
Advertisement, 13 
Notice by, 15, 20, 51 
Vacancy, n6 
Age Limit, 3, 43 
Agenda, i 19-121 
Agreement, ii 

By all members, 88 
Service, 103, 126 
With vendor, 115 
Alien Member 
Notice to, 15-16 
Voting by, 60 

Allotment, 115, 120, 125-126 
Alteration 
Articles, i, 4, 124-125 
Capital, 53, 123 
Minutes, iii, 116 
Amendment 

Of extraordinary and special 
resolutions, 48-49 
ordinary resolution, 81-83 
Procedure, 81-83 


Amendment —continued 

When inadmissible, 48-49, 80, 
81-83 

Annual General Meeting, 35 
et seq. 

Agenda, 120-I21 
Board of Trade, and, 35-36 
Business of, 39, 44 
Chairman*s speech, 59, 128-129 
Default in holding, 9, 35-36 
Minutes of, 118 
Necessity for, 14 
Notice of, 20, 25 
Penalties for not holding, 21 
Register of directors’ shares and, 
44 

Resolution for, 117 
Table A provisions, 8 
Arrangement or Compromise, ii, 
88 

Articles 

Alteration of, i, 4, 48, 124-125 
Company disobeying, 5 
Directors disobeying, 5-6 
Necessity for, i 

Resolutions, when to be em¬ 
bodied in, 49 

Table A {see Table A Pro¬ 
visions) 

Table C, 4, 62 
Attendance 

Board meetings, 91, 93 
Book, 104 

(Tcneral meetings, 24, 30-34 
Secretary, of, 109 

Attorney, Power of, 79, 130, 133 
Auditor 

Appointment, 43-44, 115 
Attendance at general meeting, 
18, 21 
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Auditor —continued 
First, 44 
Removal, 43, 51 
Remuneration, 39, 44, 115, 121, 
129 

Report, 41, 118, 120, 128 
Representations by, 52 
Retirement, 43-‘44 
Rights, 18, 21, 51-52, 112 
Statement by, 52 

Ballot, 71, 130 
Bankrupt Member, 17^18, 60 
Board Meeting 
Agenda paper, 92, 119-120 
Attendance book, 104 
Convening of, 91 
Exclusion from, 91 
Minutes, 107-118 
Necessity for, 90-91 
Notice of, 90, 91-93 
Quorum, 93-95, 104 
Voting at, 96-100 
Who may call, 91 
Board of Trade 
And annual general meeting, 9, 

32.35-36 

auditors, 43 
Inspector, 44 
Books, 114 

Call on Shares, 126 
Capital, Alteration of, 53, 123 
Casting Vote, 57-58, 90, 91, 96 
Chairman, 54-59, 95-96 
Absence, 54 

Adjournment, power of, 56, 
58-59 

Agenda, 119 

Amendments, and, 80, 81 
Appointment, 54, 58, 66, 84, 95, 
114, 126 

Board meeting, 95-96 
Bona fide, must act, 64 
Casting vote, 57-58, 90, 91, 96 
Declaration by, 47, 56-57, 113 
Demand for poll, 58, 67 
Directors’ meeting, 95-96 
Disorder, and, 56, 58 


Chairman— fowtfnMerf 
Duties, 54-59, III 
Election, 54, 58, 66, 84, 95, 114, 
126 

General meeting, 54-59, 64, 65, 
66, 71-72, 77, 128-129 
Invalidly appointed, 96 
Minutes, and, 55, no, in 
Removal, 55, 58, 84, 95 
Voting, and, 55, 57-58, 64, 65, 
71-72 

Circulation of Statements, 36- 

39» 52, 77 

Class Meeting, 86-89, 125 
Class Rights, 61, 86-89, 125 
Clear Days, 20 
Closure 
Debate, 83-84 
Meeting, 58 
Cohen Report, 98 
Committee, ii, i 02-103, 107, 127, 

Common Seal, 114, 120 
Company 

Member, as, 16, 30-31, 65 
Nature of, i 
Powers of, 6 

Compensation to Director, 25, 

88 

Compromise, ii, 88 
Conditional Notice, 23-24 
Contents of Notice 
Class meeting, 88-89 
Directors’ meeting, 91 
General meeting, 23-29 
Contracts 

Interested director, 97, 98-101 
Liability of company, 6-7 
Service, 103, 126 
Convenor 
Board meeting, 91 
Board of Trade as, 9, 32, 35 
Court as, n 
General meeting, 8-11 
Postponement by, 13 
Secretary, 12-13 
Counting Votes, 56, 65, 71-72 
Court 

Class rights and, 87 
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C^V^-—cmtinmd 
Power to call meeting, ii 
grant relief, 4, 95 
restrain company, 5, 13, 48 
Transfers, and, 95 

Date of Meeting, 8, 13, 35 36 

Days, Clear, 20 

Debate 

Adjournment, 58-59 
Amendment, 81-83 
Chairman and, 55-56, 58, 81, 83 
Closure, 83 

Dilatory motions, 83-84 
Next business, 84 
“Previous question,*’ 83 
Procedural motions, 83-84 
Putting the question, 56, 83 
Regulation of, 55-56 
Right of, 58 
Rules of, 80-85 
Substantive motions, 80-83 
Debeniuris, 15, 40, 44 
Deceased Member, 17-18 
Declaration 

By Chairman, as to voting, 47, 

S6-S7. “3 

By Director, as to interest, 97, 

lOO-IOI 

Dividend, 41, 118 
Delfgaiion of Powers, i, 102-104, 
127 

Directors 
Abroad, 92-93 
Age limit, 3, 43 

Appointment, 3,26,41-43,85,122 
Chairman, 95-96 
Compensation to, 25, 88 
Committee of, ii, 102-103, 107, 
127 

Contracts, interest in, 97-98, 

lOO-IOI 

Control by, 4-6, 8-9, 102, 116 

of. 4. 5. 9 , 

Disqualification, 93, 97, 100 
Election, 3, 4^“43» 85, 122 
Extension of powers, 122 
Fraud by, 6, 13, 63 
Increase in number, 26, 122 


Interest in contracts, 97, 98-101 
shares and debentures, 44, 205, 

Irregularly appomted, 12 
Liability, 7, iii 
Meetings (see Board Meeting) 
Minimum number, 90, 95 
Notice to, 51, 91-92 
Powers of, 4-6, 8, 9 
Proceedings by and against, 5-6 
Questions to, 41 
Quorum, 33, 93, 95, 114, 115 
Register of shares and deben-* 
tures, 44, 105 

Remuneration, 97, 123, 124-125 
Report, 39-41, 118 
Retirement, 25, 41-43, 88 
Rights, 4-6, 51-52, 91 
Rotation, 41-43 

Shares and debentures of, 44, 105 
Unable or unwilling to act, 4-5 
Voting by, 63, 96-100 
DibCLo&URr 

Director’s interest in contract, 9, 

lOO-IOI 

shares or debentures, 44, 105, 
117 

Discussion (see Debate) 

Disorder, 56 

Dividend, 41, 118, 121, 127 
Division 
Voting by, 7, 131 
Drafting 
Agenda, 119-121 
Minutes, 109-110 
Notices, 23-29, 88 89, 92 
Requisition, 11 

Election 

Auditor, 43 -44, 120 
Chairman, 54, 58, 66, 84, 95, 126 
Director, 3, 26, 42-43, 51, 85, IZ2 
Liquidator, 53, 125 
Solicitors, 114 
Enemy Member 
Notice to, 15 
Voting by, 60 

Equality of Votes, 57, 91 
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Evidence 

Attendance, of, 104 
Minutes as, 112-113 
Notice of meeting as, 28, 57 
Proceedings, 112-113 
Executor, 17-18 
Exempt Private Company, 4, 50 
Expuj-sion from Meeting, 56 
Extraordinary General Meeting, 
8, 9. 44-45 

Extraordinary Resolution, 5, 
48-50 

Amendment of, 48-49 
Chairman’s declaration, 56 
Definition, 46-47 
Embodiment of, in articles, 49 
Notice of, 25 
Publication of, 6, 49-50 
Specimen, 124 
When required, 48, 53 

Forms 

Agenda paper, 119-121 
Attendance book, 104 
Chairman’s speech, 128-129 
Counting proxies, for, 70 
votes, for, 71 
Demand for poll, 67 
Director’s report, 40 
Minutes, 114-118 
Notice of class meeting, 88 89 
director’s meeting, 92 
general meeting, 28- 29 
poll, 69 

Power of attorney, 79 
Proxy, 74, 75 

Requisition of general meeting, 11 
Resolutions, 114-118, 122-127 
Scrutineers^ report, 72 
Voting paper, 70 
Fraud 

By chairman, 64 
On minority, 6, 63 
In minutes, 113 

General Meeting 

Absence from, 24, 30, 86-87 
Adjournment, 13, 18, 56, 66, 68, 
69> 77. 84-85 


General Meeting —continued 
Advertisement of, 15, 20, 51 
Annual {see Annual Genei 
Meeting) 

Business of, 5, 14, 52-53 
Chairman {see Chairman) 
Class of shareholders, 86-89, 
Conduct of, 54-59, 80-85 
Court, called by, 11 
Date and time, 8, 13 
Disorder at, 56 
Expulsion from, 56 
Extraordinary, 44-45 
How constituted, 31-32, 35 
Meaning of, 31, 32 
Need for, 14, 52-53 
Notice of Notice) 

Place of, 8, 13 
Postponement, 13, 24 
Procedure at, 80-85 
Quorum {see Quorum) 
“Separate,” 87 
Suspension, 56 
Time ol, 8, 13 
Voting at, 65-72 
Glossary, 130-134 
Guarantee Company, 4, 62 

Hands, Show of {see Shc 
Hands) 

Incapac tty 
Of director, 92 

member, 62 63, 77 
Incorporation, 114, 119 
Informality, 6, 71, 80, 90 
Inspection ^ 

Accounts, 39-40, 1 12 \ 

Auditor’s report, 41 
By auditor, 112 

Board of Trade, 112 
Directors’ share and de 
holdings, 44 
Minutes, 112 
Irregularity 

Effect on third party, 6 
Notice of, 7 

Ratification, 6, 12, 13, 18 
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Acquisition of meeting and, 10 
Rights of, 3, 17, 62 
Voting by, 62 
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Minutes, 107-118 
Alteration of, 111, 116 
Books and records of, 108-109 
Committee meetings, 108 
Contents no, 114-118 
Correction of, in, 116 
Director's abstention from voting, 
no-ni 

Duty to keep, 107-108 
Evidence, as, 112-113 
Examples of, 114-118 
How kept, 108-119 
Inspection, 112 
Narrative, 107 
Need for, 107 
Reading of, in 
Secretary and, 96, 109-110 
Signing of, in 
Voting, record of, no-ni 
Mortgagee of Shares, 61 
Motion 

“Dilatory,” 83-84 
Meaning of, 80, 132, 134 
Seconding of, 80 
Substantive, 80-83, 134 
Withdrawal of, 81 


Name, Change of, 52, 124 
Narrative Minutes, 107 
Newspaper Advertisement, 15, 20, 
51, 116 

“Next BusinEvSS,” 84, 132 
Nominee Sharfholder, 60-61 
Notice of Board Meeting, 91-93 
Absence of, 12, q 2 
Contents, 91 

Director abroad or ill, 92-93 
Form of, 92 
Informality, 91 
Length of, 92 
Right to issue, 91 
receive, 91, 92, 93 
Waiver of, 6, 12, 92, 93 
Notice of General Meeting 
Absence of, 14 
Accidental omission, 16 
Addressing of, 19 
Adequacy of, 25, 27 
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Notice of General ' Meeting— 
continued 
Adjournment, i8 
Advertisement, by, 15, 20, 51 
Clear days, 20 
Conditional, 23 
Construction of, 26, 28 
Contents of, 22 et seq» 

Delivery of, 18-19 
Despatch of, 19 
Enemy member, 15, 16 
Extraordinary or special resolu¬ 
tion, 25 

Failure to arrive, 18, 19 
Forms of, 28-29, 88-89 
Function of, 24 
Implied, 26-28 
Joint holders, to, 17 
Length of, 19-20, 21-22 
Main requirements of, 14 
Majority waiving, 20-22 
Member abroad, 15-16 
Member ill, 62-63 
Member not entitled to vote, 17 
Misleading, 27 
Necessity for, 14, 17 
Non-receipt of, 20 
Personal representative, 17 18 
Persons entitled to, 14, 17 
Post, service by, 19 
Reminder as to proxies, 24, 73 
Requisitioned meeting, 10-11 
Service of, 18-19 
Signing of, 12, 23 
Subject to a contingency, 24 
Waiver of, 14, 2o~ 22, 92, 93 
Notice of Irregularity, 7 1 


Objects 

alteration of, 15, 124 
Oppression, 6, 63 
Order at Meetings, 55-56, 58, 133 
Ordinary Business, 25-26, 42 
Ordinary Resolution, 4, 6, 46 
Amendment, 81-83 
Chairman’s declaration, 56 
Notice, 24-28 
“Special notice,” 50-51 


Personal Representative, 17-18 
Place of Meeting, 8, 13, 91 
93 

Poll, 65 et seq. 

Chairman and, 56-57, 58, 68-69 
Common Law right, 65 
Declaration of, 56-57 
Demand for, 57, 58, 65-68 
Method of taking, 18, 70-72 
Notice of, 69 
Origin of, 66 
Plural resolutions, 66 
Proxies* rights, 67, 73 
Restriction of right, 66-68 
Voting on, 61 
When to be taken, 68-69 
Posting 
Notices, 19 
Votes, 69-70 
Postponemfnt, 13, 24 
“Previous Question/’ 83, 133 
Private Company 
Advantages, 3 
Articles, i, 3 
Definition, 3 
Exempt, 4, 50 
Number of members, 3, 60 
Proxy, 3 

Procedure at Meetings, 80-85 
Proxy 

Appointment, 73 
Definition, 73 
Form of, 74-76 
Incapacitated person, 63 
Member, need not be, 73 
Number who may be appointed, 

24 

Objection to, 64 
Paper {see Proxy Papfr) 

Poll, right to demand, 67, 73 
Quorum and, 31-32 
Reminder as to, 24, 73 
Revocation of authority, 77 
Right to appoint, 73, 89 
Rights of, 24, 73 
Signature of, 70 
Speak, right to, 3, 73 
Table A articles, 61, 74-75, 77 
Voting by, 66, 73-74 
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itoxy Paper, 70, 74-76, 78 
Attestation, 75 
Company issuing, 76 
Execution of, 75 
Forms of, 74-75 
General, 74-75 
Lodging of, 70, 78 
Need for, 74 
Special, 75 
Stamping of, 79 
Table A articles, 74-75 
Time of lodging, 78 
“Two way,” 75 
Public Company, i, 43, 51 
Putting the Question, 56, 83 


Quorum, 30 ei seq. 

Absence of, 12, 33, 94 
Class meeting, 87 
Committee, 103 
Common Law rule, 30 
Contmued presence necessary, 
33. 93 

Director with no vote, 33 
Directors, 8, 93 
Joint holders, 17, 33, 63 
Manipulation of, 94 
Meaning of, 30 
Member not voting, 46 
Member with no vote, 33 
Origin of, 30 
Resolution, 114, 119 
Sole director, 93 
Table A articles, 31, 32 


Ratification 

Irregular remuneration, 123 
Of directors* acts, 5, 6 
Of secretary’s acts, 6, 13 
Register of Directors’ Shares, 
44. ^^5 

Registrar of Companies, 49 

toCISTRATION of RESOLUTIONS, 
49-50 

Reminder as to Proxies, 24, 73 
Removal of Director, 5, 39^ 48, 
SL 5a 


Resolution 
Adopting accounts, 117 
a^eement, 115 
common deal, 114 
Allotment, 115, 127 
Altering articles, 124-125 
name, 124 
objects, 124 

Appointing auditors, 115 
chairman, 114, 126 
directors, 122 
secretary, 114 
solicitors, 114 

Bank account, to open, 115 
loan, to raise, 126 
Board meeting, 114-117 
Books, to purchase, 114 
Call on shares, 126 
Capitalising profit, 123 
Changing company’s name, 124 
Class meeting, 125 
Common seal, 114 
Consolidating shares, 123 
Converting shares to stock, 123 
Copy of, embodiment in articles, 
49 

registration, 49-50 
Custody of seal, 114 
Definition, 134 
Drafting, 46-48 
Embodiment in articles, 49 
Extending company’s objects, 124 
directors’ powers, 122 
Extraordinary, 5, 6, 46-48, 124 
Increasing capital, 29 
directors, I22 
Interim dividend, 127 
Next meeting, 115 
Not minuted, 113 
Notice of {see Notice) 

Ordinary {see Ordinary Reso^ 
lution) 

Plural, 65, 66 
Quorum, fixing, 114 
Ratifying remuneration, 123 
Removing director, 122 
Seal, 114 

Secretary, appointment, 114 
remuneration, 82, 114 
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Resolution —continued 
Service agreement, 114, 126 
Special {see Special Resolu¬ 
tion) 

Specimens, 82, 114-118, 122-127 
Transfer of shares, passing, 126 
Variation of class rights, consent 
to, 125 

Voluntary winding-up, 124, 125 
Rotation of Directors, 41-43 

Scrutineers, 71-72, 134 
Seal, 114, 120 
Secretary 
Appointment, 114 
As convenor, 12-13 
Duties, 106, 109, 119 
Minutes, 109 
Signing notice, 12, 23 
Unauthorised act, 6, 13 
Service Agreement, 103, 126 
Share Capital and Shares 
Allotment, 115, 120 
Call on, 126 
Consolidation, 53, 123 
Conversion to stock, 53, 123 
Directors’ interest in, 44, 105, 
117 

Increase, 53, 123 
Reduction, 53 
Subdivision, 53, 123 
Share Warrant, 15 
Shareholder {see Members) 
Shareholders’ Meeting {see 
General Meeting) 

Show of Hands 
Declaration by chairman, 56-57, 

Demand for poll, 57, 58 
Meaning of, 65 
Need for, 71 

Representative of a company, 65 
Special resolution, 48 
Special Business, 26, 45 
Special Notice, 50-51 
Special Resolution, 6, 29, 46-50, 
124-125 

Altering articles, i, 4, 48 
objects, 124 


Special Resolution —continued 
Amendment of, 48 
Chairman’s declaration, 56 
Definition, 47 
Notice of, 25 
Registration of, 49- 50 
Specimens, 124-125 
Voting on, 56 

When required, i, 48, 52-53 
Speech 

Auditor, right of, 18, 52 
Director, 52 
Length of, 83 
Member, 58, 81 
Proxy, 3, 73 
Second, 81, 82 

Stamping Proxy Papers, 79 
Standing Orders, 93, 106 
Statutory Meeting, 3 
Strangers 
Presence of, 33-34 
Voting by, 65 

Substantive Motion, 80 81, 
SuspiNsioN OF Meeting, 56, 

Tablf a Provisions 
Abroad, member, notice to, 
Accidental omission to givt 
tice, 16 

Adjournment, 58- 59 
Annual general meeting, 8 
Appointment of directors, j 
Bankrupt member, 18 
Board meetings, 91 
Casting vote, 57-58, 91 
Chairman, 54, 56, 91, 95 
Class rights, 86 

Committee of directors, 102, 108 
Companies subject to, 2 
Contracts, interest of director*? m, 
97-101 

Convening of general meetings, ’ 
Directors’ powers, 8 
share qualification, 57 
Disqualification of directors 
100 

Dividends, 41 ^ 

Extraordinary general meetii ‘S 
Forms of proxy, 74-75 
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^ABLE A Provisions —continued 
General meeting, 8 
listory of, 2 
i^mportance of, 2 
Incapacitated member, 6a"63 
Interested director, 97-100, loi 
Irregularities, 12 
Joint holders, 17, 62 
Managing director, 97, 103-104 
Minutes, 107-108 
Newspaper advertisement, 16 
Non-receipt of notice, 16 
Notice of general meeting, 16-17, 
19, 21, 22 

Personal representatives, 18 
1ace and time of meeting, 8 
oil, 61, 67-68, 86 
’osting notices, 19 
’rivate company, 1-2 
Voxy, 63, 64 
papers, 74-75, 76 
Quorum, 31, 32, 86, 87, 93, 
94 

\emuneration of directors, 97 
*<csolution in writing, 91 
Rotation of directors, 42 43 
icrvicc of notice, 19 
'acant directorship, 94 
ariation of class rights, 61, 86 
jting rights, 60, 6i, 67, 91 
BLE C, 4, 62 

E OF Meeting, 8, 13, 91, 93 
NSFERS, 117, 126 
STEE OF Shares, 60 

^ cTRA Vires, 5-6, 134 


Voting 

Abstention from, 97 
Acclamation, 71 
Agreement as to, 61 
Alien enemy, 60 
Ballot, 71, 130 
Bankrupt, 60 

Casting vote, 57-58, 90, 91, 96 
Chairman and, 55, 57-58, 64, 65, 
71-72 

Class rights, 61, 87 
Contested right of, 63-64 
Counting, 7, 56, 65, 71-72 
Director, by, 63, 96 
Division, 71, 131 
Equality, 57, 91 
Formality, 96 

Hands, show of {see Show of 
Hands) 

Incapacitated member, 62-63 
Members’ rights, 60, 61, 63 
Mortgagee, by, 6 j 
N ominee, by, 60 
Open, 133 
Paper, 70 
Plural, 65, 66 
Poll {see Poll) 

Procedure, 65- 72 
Record of, iio-iii 
Rejection of vote, 63-64 
Right of, 60, 61, 63 
specific questions only, 10, 17 
temporarily lost, 10, 17, Co 
Scrutineers and, 71-72 
Trustee, by, 60 
Two-way, 62 
Unauthorised person, 65 


A’^ariation of Class Rights, 86-87, Waiver of Notice, 12, 14, 49 
. 125 Winding-up, 50, 53, 124, 125 



Let Jordans 
help you 


Annual 

Returns 


Send your completed Annual Return 
Jordan & Sons, Limited, who will at o 
attend to the stamping and registrati 
advismg you of any amendments which r 
be required 

FORM 6A (for Public, Private or Exei 
Private Company), 6d , by post 8id 

FORM 8A ^Continuation Sheets 
Form 6A), 3d , by post s\d 

Also supplied for use with Addi 
Machine 


Searches 


Searches conducted by experienced ln^e 
gators, on behalf of Secretaries of Compar 
at all Registries and Public Departme 
Reports furnished and copies of documr 
obtained 


Stamping, 
Registration and 
Printing 


Stamping and Registration of all Comp 
documents, e g , Debentures, Mortga 
Printing of Notices, Proxies, Resolutions 
Balance Sheets 


JORDAN & SONS, LIMITE 

(Company IGlegfetration ag[ent0 

116 CHANCERY LANE. LONDON, W.C.2 


TeUphon^ HOLboiti 0434 


TeUgrams Ccitilicate, Estrand, ho> 







